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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD 

 

In the Matter of: 

Application Serial No. 85/690,558 

For the mark: PUCKMASTER 

Published in the Official Gazette on January 8, 2013 

 

Puckmaster, LLC, 

  

 Opposer,    Opposition No. 91209194 

 

v. 

 

5 Continent Inc., 

 

 Applicant 

 

________________________ 

 

Pursuant to the Trademark Trial and Appeal Board Order of August 23
rd

, 2013 Applicant 5 

Continent Inc. (hereinafter “5 Continent”) presents the following summary of proceedings. 

1. The Minnesota Civil Action, State of Minnesota Fourth Judicial District Court Crown 

Bank v. Landmark Community Bank N.A., Puckmaster, LLC, Charles Arnold, John Does 1-10 

and ABC Entities 1-10, 27-CV-13-2022 is still currently “Open” based on public Minnesota state 

court records.  Counsel for Crown Bank informed counsel or 5 Continent that fact discovery is 

scheduled to end in mid-September 2013, and that expert reports are due at the end of 

September.  The parties have a mediation scheduled for October 2013.  There has not been any 

motion practice based on information given to 5 Continent by counsel for Crown Bank or 

publically available court records.  Attached as Exhibit A are the Complaint and Amended 

Complaint of Crown Bank. Attached as Exhibit B is the Answer filed by Landmark Community 

Bank.  Attached as Exhibit C are the Answer and Amended Answer of Puckmaster, LLC.  
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Attached as Exhibit D is the Answer of Charles Arnold.  Attached as Exhibit E is the Answer of 

Synergy Resource Group.   

2. Jonathon Todd Garamella was granted a discharge in his bankruptcy # 12-44067 District 

of Minnesota on April 15, 2013.  The Court approved the Trustee’s sale of assets of the 

bankruptcy estate to Mr. Garamella on June 21, 2013. 

3.  Landmark Community Bank filed an adversarial complaint against Mr. Garamella in his 

bankruptcy proceeding on March 29, 2013 Case No. 13-04073.  Muhammad Farid a sole 

proprietor d/b/a Kaaftronics filed an adversarial complaint against Mr. Garamella on June 11, 

2013 Case No. 13-04174.  Landmark Bank’s adversarial complaint is attached as Exhibit F, 

Kaaftronics adversarial complaint is attached as Exhibit G.  Kaaftronics complaint was disposed 

of in a judgment for the defendant on August 23, 2013 there is not a separate court order for this 

docket entry.  The Landmark Bank adversarial proceeding has not been closed. 

4. Mr. Garamella filed a document docketed as an adversarial complaint Case No. 12-04260 

on October 5, 2012 against Kevin Johnson, and Johnson Holdings, Inc.  This document is labeled 

as a notice of removal of a civil action.  The adversarial complaint was dismissed and closed on 

November 30, 2012. The complaint is attached as Exhibit H.  The State of Minnesota Civil Case 

case referred to in Exhibit H, Todd Garamella v. Kevin Johnson and Johnson Holdings, Inc., was 

closed and removed to federal court on October 5, 2012 based on publically available Minnesota 

state court records.   
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Dated: August 30, 2013          By: _/s/ Frank S. Farrell  

 F.S. FARRELL, LLC 

 Frank S. Farrell (MN #28447) 

 Alexander J. Farrell (MN #390202) 

 7401 Metro Blvd, Suite 425 

 Edina, MN  55439 

 Telephone: (952) 921-3260 

 frank@fsfarrell.com  

 alexander@fsfarrell.com 

 

ATTORNEYS FOR APPLICANT 5 

CONTINENT 
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD 

 

In the Matter of: 

Application Serial No. 85/690,558 

For the mark: PUCKMASTER 

Published in the Official Gazette on January 8, 2013 

 

Puckmaster, LLC, 

  

 Opposer,    Opposition No. 91209194 

 

v. 

 

5 Continent, Inc., 

 

 Applicant 

 

________________________ 

 

CERTIFICATE OF SERVICE 

 

I hereby certify that a true and correct copy of the following documents: 

 

1. Summary of requested cases and exhibits; 

2. Certificate of service; 

 

Were served upon James T. Nikolai at Nikolai & Mersereau, P.A. 900 Second Avenue South 

Suite 1550 Minneapolis, MN 55402, jim.nikolai@nm-iplaw.com by email this 30th day of 

August, 2013.   

By: _/s/ Frank S. Farrell  

 F.S. FARRELL, LLC 

 Frank S. Farrell (MN #28447) 

 Alexander J. Farrell (MN #390202) 

 7401 Metro Blvd, Suite 425 

 Edina, MN  55439 

 Telephone: (952) 921-3260 

 frank@fsfarrell.com  

 alexander@fsfarrell.com 

 

ATTORNEYS FOR APPLICANT 5 

CONTINENT 
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STATE OF MINNESOTA 

COUNTY OF HENNEPIN 

Crown Bank, 

Plaintiff, 

v. 

Landmark Community Bank, N.A., 
Puckmaster, LLC, Charles Arnold, Synergy 
Resource Group, Inc., John Does 1-10, and 
ABC Entities 1-10, 

Defendants. 

DISTRICT COURT 

FOURTH JUDICIAL DISTRICT 
CASE TYPE: CONTRACT; OTHER 

Court File No. 27-CV-13-2022 
Judge Thomas M. Sipkins 

AMENDED COMPLAINT 

For its Complaint against Defendants Landmark Community Bank, N.A., Puckmaster, 

LLC, John Does 1-10, and ABC Entities 1-10, Plaintiff Crown Bank states and alleges as 

follows: 

INTRODUCTION 

1. This case involves a conspiracy by Defendants to convert assets, including 

intellectual property pledged as security for Crown Bank's loans to 5 Continent Distributing, 

LLC ("Five Continent"), and to exploit those assets and intellectual property for Defendants' 

own benefit by creating a new, competing company operating under the same brand name in 

violation of Crown Bank's rights to those assets as a secured creditor. 

2. Crown Bank and Landmark Community Bank, N.A. ("Landmark Bank") are both 

lenders to Five Continent, a manufacturer of scrap metal-recycling machines sold under the name 

"PuckMaster." Crown Bank made three loans, pursuant to which Five Continent now owes 

approximately $650,000 plus accrued interest. Five Continent granted Crown Bank a security 
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interest in tangible assets and general intangibles including trade names, patents, trademarks, 

goodwill, computer programs, and other assets 

3. Because Landmark Bank was also a creditor, the banks entered into an 

Intercreditor Subordination Agreement ("Intercreditor Agreement"), by which Crown Bank 

agreed to subordinate its security interest in specified product inventory to Landmark Bank, and 

Landmark Bank agreed to subordinate its interest in all other property, including intellectual 

property and trade names, to Crown Bank. 

4. Despite Crown Bank's priority interest in the intellectual property, Landmark 

Bank, together with Charles Arnold, Puckmaster, LLC, John Does 1-10, and ABC Entities 1-10 

conspired to remove and retain a computer containing Five Continent's intellectual property, to 

create a new entity named Puckmaster, LLC, and to wrongfully exploit the intellectual property 

including electronic drawings used to design and manufacture scrap metal-recycling machines 

and parts and the PuckMaster name for their own benefit. 

5. Defendants attempted to destroy the evidence of their conspiracy and destroy the 

intellectual property necessary to design and manufacture PuckMaster scrap metal-recycling 

machines by deleting computer files contained on a computer that Defendants removed from 

Five Continent in violation of Crown Bank's right, as a secured creditor, to possession of the 

computer and intellectual property within it. Defendants' destruction of the electronic drawings 

needed to build additional PuckMaster machines limits Crown Bank's ability to sell the 

intellectual property and dramatically decreases the value of Crown Bank's collateral. 

6. As a result of Defendants unlawful actions, Crown Bank is entitled to damages, 

and to equitable relief to protect its security interest in the PuckMaster name and intellectual 

property, including an Order requiring Defendants to cease and desist from all use of the 
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PuckMaster name and to tum over to Crown Bank all existing copies of the computer files 

relating to Five Continent and PuckMaster. 

PARTIES 

7. Plaintiff Crown Bank is a Minnesota banking corporation with a principal place of 

business located at 6600 France Avenue South, Suite 125, Edina, Minnesota. 

8. On information and belief, Defendant Landmark Community Bank, N.A. 

("Landmark Bank") is a national bank with a principal place of business located at 711 6th 

Avenue Northeast, Isanti, MN. 

9. Defendant Puckmaster, LLC is a Minnesota limited liability company with a 

registered office address of 220 South 6th Street, # 1950, Minneapolis, Minnesota. 

10. Defendant Charles Arnold is a former employee of Five Continent. On 

information and belief, he resides at 3212 Independence Road, Maple Plain, Minnesota 55359. 

11. According to information available from the Office of the Minnesota Secretary of 

State, Charles Arnold filed a certificate to use the assumed business name Synergy Resource 

Group ("Synergy") on April 9, 2012. 

12. According to information available from the Office of the Minnesota Secretary of 

State, Defendant Synergy Resource Group, Inc. was a Minnesota business corporation owned by 

Charles Arnold that was administratively dissolved on January 7, 2009. 

13. Defendants John Doe 1-10 and ABC Entities 1-10 are as yet unnamed joint 

tortfeasors who have conspired with, assisted, and engaged in the wrongful conduct asserted 

herein which sought to deprive Crown Bank of its rights to certain tangible and intangible 

property and to utilize intellectual property, trade names, and other assets in violation of Crown 

Bank's rights as a first priority secured creditor. 
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JURISDICTION AND VENUE 

14. This Court has personal jurisdiction over the parties and subject matter 

jurisdiction over the matters alleged in this Complaint. Venue is proper in this Court because a 

substantial portion of the events giving rise to Crown Bank's claim occurred in Hennepin County 

and Defendant Puckmaster, LLC has its registered office in Hennepin County. 

FACTUAL ALLEGATIONS 

I. Crown Bank Obtained a Security Interest in Intellectual Property of Five 
Continent. 

15. Five Continent, a Delaware limited liability company with its registered office 

located at 5041 Green Farms Road, Edina, MN, manufactures and sells machines for recycling 

scrap metal and machine coolant under the trade name "PuckMaster". Five Continent's Chief 

Manager is Todd Garamella. 

16. The machines made by Five Continent convert scrap metal into briquettes, which 

physically resemble metal hockey pucks, that are denser, easier to ship, and have higher yields 

when melted than unprocessed scrap metal. The machines also recover liquids such as machine 

coolant. 

17. By decreasing losses due to waste, and increasing the amount of metal that can be 

recovered when recycling, the PuckMaster machines can produce substantial value for 

businesses that generate scrap metal waste. 

18. The designs for the PuckMaster machines are stored in three-dimensional 

electronic drawing files. In order to build new machines and related parts, Five Continent relies 

on these drawing files and related computer files that were maintained in a Five Continent 

computer. The electronic drawing and other computer files thus constitute a significant asset of 

Five Continent. 
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19. On information and belief, the three-dimensional electronic drawings and related 

computer files showing how to build the PuckMaster machines were stored on a computer used 

by Defendant Charles Arnold ("Arnold"), a former Five Continent employee. 

20. Crown Bank has made substantial business loans to Five Continent. In 

connection with these loans, Five Continent entered security agreements granting Crown Bank a 

security interest in substantially all of the assets of Five Continent. 

21. On or about July 1,2009, Five Continent executed two Security Agreements in 

favor of Crown Bank (attached hereto as Exhibits A and B) to secure payment on promissory 

notes in the amounts of $280,000 and $400,000. 

22. Pursuant to the July 1, 2009 Security Agreements, Five Continent pledged its 

interest in inventory, equipment, intangible property, and other rights to payment to secure the 

promissory notes. 

of: 

23. The intangible property pledged in the July 1,2009 Security Agreement consisted 

"All general intangibles including, but not limited to, tax refunds, 
applications for patents, patents, copyrights, trademarks, trade 
secrets, good will, trade names, customer lists, permits and 
franchises, payment intangibles, computer programs and all 
supporting information provided in connection with a transaction 
relating to computer programs, and the right to use my name." 

24. On or about July 7, 2009, Crown Bank filed a U.C.C. financing statement with the 

Delaware Department of State to perfect its security interest in "[a]ll inventory, chattel paper, 

accounts, contract rights, equipment, general intangibles, furniture, fixtures, machinery and all 

other business assets ... " of Five Continent. 

25. On June 1,2011, Five Continent executed another Security Agreement in favor of 

Crown Bank (attached hereto as Exhibit C) to secure payment on an additional promissory note 
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in the amount of $225,000. Five Continent pledged its interest in the "INTELLECTUAL 

PROPERTY OF 5 CONTINENT DISTRIBUTING, LLC EVIDENCED BY A SECURITY 

AGREEMENT DATED JULY 1, 2009" as security for the note. 

26. Five Continent continues to owe Crown Bank approximately $650,000 plus 

accrued interest on the outstanding notes. 

27. Landmark Bank is another creditor of Five Continent, and, like Crown Bank, 

Landmark Bank had received one or more security agreements from Five Continent. In order "to 

avoid a conflict of security interests," Crown Bank and Landmark Bank entered into an 

Intercreditor Subordination Agreement ("Intercreditor Agreement" attached hereto as Exhibit D). 

28. Borrowers and guarantors, including GV AG Holdings, LLC, Intrepid 

Management Group, Inc., Donlyn Manufacturing Minnesota, LLC, Superior Engineering 

Delaware, LLC, Five Continent Distributing, LLC, and Todd Garamella, also consented to the 

Intercreditor Agreement. 

29. Pursuant to the Intercreditor Agreement, Landmark Bank was granted priority 

security interests in certain machines in Five Continent's inventory and Crown Bank was granted 

priority in all other Five Continent assets. 

30. The Intercreditor Agreement defined the "Collateral" in which Landmark Bank 

was granted a first priority security interest as "[a]ll inventory including PuckMaster Units more 

fully described in Exhibit A attached hereto and made a part hereof." Exhibit A to the 

Intercreditor Agreement listed certain PuckMaster machines in inventory at Five Continent. 

31. Pursuant to the Intercreditor Agreement, Crown Bank subordinated its security 

interest in the Collateral to Landmark Bank's security interest. 
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32. Pursuant to the Intercreditor Agreement, Landmark Bank subordinated its security 

interest in in all of the assets of Five Continent other than the Collateral to the security interest of 

Crown Bank. 

33. As a result ofthe Intercreditor Agreement, Crown Bank retained the first secured 

position with respect to Five Continent's intangible property, including intellectual property and 

trade names such as "PuckMaster", as well as all other assets of Five Continent not specifically 

included within the definition of Collateral. 

34. Until approximately April 2012, when he resigned without giving notice, Arnold 

was a Five Continent employee. Arnold had responsibilities for sales and business development. 

35. Arnold entered an agreement in connection with his employment not to divulge, 

transmit, or otherwise disclose or cause to be disclosed, any confidential or proprietary 

information. Arnold also agreed not to solicit business from any customer for twenty-four 

months following termination of his employment. 

36. In addition to his agreement, Arnold had fiduciary duties to his employer that 

precluded disclosure of confidential information obtained in the course of his employment. 

II. Five Continent Defaulted on Its Obligations to Crown Bank and Landmark Bank. 

37. Five Continent's Chief Manager Todd Garamella experienced personal financial 

difficulties in 2012, and his businesses, including Five Continent, were also experiencing 

financial difficulties. Five Continent reduced its staffing levels, with Arnold as one of the only 

remaining employees of Five Continent. 

38. On or about July 11,2012, Five Continent's Chief Manager Todd Garamella 

personally filed for bankruptcy. 

39. In or about July 2011, Five Continent defaulted on its obligations to Crown Bank 

under the promissory notes. As a result of Five Continent's default, Crown Bank obtained a 

7 

Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM

Hennepin County Civil, MN



right to possession of the assets that had been pledged as security, including the intellectual 

property of Five Continent and the computer containing electronic machine drawings. 

40. On information and belief, Five Continent also defaulted on its obligations to 

Landmark Bank. As a result of Five Continent's default, Landmark Bank obtained a right to 

possession of the inventory identified in the Intercreditor Agreement. Any right that Landmark 

Bank obtained to possess other Five Continent Assets was subject to Crown Bank's first secured 

position in those other assets. 

III. Defendants Conspired to Convert the Intellectual Property of Five Continent and to 
Create a New Company to Exploit the PuckMaster Name and Sell PuckMaster 
Machines. 

41. In approximately April 2012, Arnold abruptly resigned from Five Continent 

without notice. 

42. On April 9, 2012, Arnold filed a certificate in his own name to use the assumed 

business name Synergy Resource Group. 

43. Five Continent became aware of at least one purchase order for a PuckMaster unit 

issued to Mr. Charles Arnold of Manufacturing Success at his home address. 

44. By letter dated April 15, 2012, Five Continent demanded that Arnold cease and 

desist from contacting customers of Five Continent and selling or offering to cell PuckMaster 

machines. 

45. Landmark Bank removed the inventory identified in the Intercreditor Agreement, 

over which it had a security interest in or about July 2012. 

46. On information and belief, Arnold and/or Landmark Bank also removed from 

Five Continent the computer containing the electronic drawings and other files. 

47. On information and belief, Landmark Bank, Arnold, and/or others have conspired 

to deprive Crown Bank of the intellectual property and other intangible assets of Five Continent 
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and to instead make use of the said property for their own financial benefit, to the exclusion of 

Crown Bank. 

48. In mid-2012, Arnold met with Joseph J. Garamella ("J.1. Garamella") for lunch. 

1.1. Garamella is the son of Five Continent's Chief Manager Todd Garamella. At their lunch 

meeting, Arnold told J.1. Garamella that he had purchased Puckmaster from Landmark Bank, 

and that he was making payments to Landmark Bank for the purchase. However, Landmark 

Bank had no right to sell and Arnold had no right to purchase those Five Continent assets, 

including intellectual property and trade names, in which Crown Bank had the first priority 

security interest. 

49. Arnold currently has a recorded voice mail message on his phone that says 

"Thank you for calling Puckmaster, you have reached the cell phone of Charles Arnold. Please 

leave a message and we will get back to you." 

50. Although Crown Bank held the first secured interest in Five Continent's assets 

including intellectual property, goodwill, trade names, and other assets, and Landmark Bank had 

a priority interest only in certain inventory, Defendants removed a Five Continent computer 

containing electronic machine drawings and other computer files and created a new legal entity -

Puckmaster, LLC - to take over the business of making and/or selling scrap metal-recycling 

machines under the Puckmaster name. 

51. On July 25,2012, Articles of Organization creating "Puckmaster, LLC" were 

filed with the Office of the Minnesota Secretary of State. 

52. Puckmaster, LLC lists its registered office address as 220 South 6th Street, # 1950, 

Minneapolis, Minnesota, which is the office address of Bonner and Borhart, LLP, attorneys for 

Landmark Bank. 
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53. The Articles of Organization for Puckmaster, LLC list Thomas F. Cross ("Cross") 

as the sole organizer ofPuckmaster, LLC. On information and belief, Cross is a Senior Vice 

President and in house attorney for Landmark Bank. 

54. By letter dated July 31, 2012, Five Continent notified Arnold that he was not 

authorized to represent Five Continent, or communicate with any individuals or entities on its 

behalf. 

55. On August 2,2012, Puckmaster, LLC filed an application to trademark 

"Puckmaster" with the United States Patent and Trademark Office. 

56. The use ofthe Puckmaster name by Defendants is directly contrary to and an 

improper interference with Crown Bank's rights in the Puckmaster trade name. 

57. By letter dated August 14, 2012, Five Continent demanded that Arnold cease and 

desist from all use of the PuckMaster name or PUCKMASTER trademark. 

58. Crown Bank sought to foreclose its security interest, and sell or otherwise utilize 

the PuckMaster brand and intellectual property in order to recover on the outstanding amount of 

the loans to Five Continent. On or about August 3, 2012, Crown Bank issued foreclosure notices 

to Landmark Bank, Todd Garamella, Five Continent and LSQ Funding Group, L.C. 

59. Crown Bank attempted to recover the Five Continent computer, including the 

intellectual property files and electronic drawings which would be critical to obtaining funds to 

payoff its loans. The computer used by Arnold, which contained the electronic machine 

drawings, could not be located by Five Continent or Todd Garamella. 

60. On August 30, 2012, J.J. Garamella contacted Tommy Blais ("Blais"), who had 

done computer work for Five Continent. He asked Blais where the electronic drawings used to 

build the PuckMaster machine were located. 
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61. Blais explained that the PuckMaster machine drawings were not stored on the 

network or in Five Continent's cloud-based storage. Blais stated that he was unaware ofthe 

location of the machine drawings, but thought they might be on an external hard drive. 

62. At 11 :04 a.m. on September 4,2012, Arnold contacted J.J. Garamella by email 

and informed him that "the only electronic drawings are on an old computer that has been 

retained by Landmark Bank with the [Five Continent] inventory that was taken .... " (emphasis 

added). 

63. By letter dated September 7, 2012, Crown Bank, through its attorneys, demanded 

that Arnold return the computer containing the electronic machine drawings and demanded that 

Arnold cease and desist all use of the Puckmaster name. 

64. By letter dated September 12,2012, Crown Bank, through its attorneys, contacted 

Landmark Bank and notified Landmark Bank of its interest in the Puckmaster name and the 

demand for return of the computer. 

65. By letter dated September 20,2012, Crown Bank, through its attorneys, again 

demanded that Arnold return any physical assets of Five Continent and cease and desist all use of 

the Puckmaster name. 

66. On information and belief, Arnold and Puckmaster, LLC continue to operate a 

business using the Puckmaster name with the assistance of Landmark Bank, John Does I-to, 

and ABC Entities 1-10. 

67. On information and belief, Arnold and Puckmaster, LLC, with the assistance of 

Landmark Bank, John Does I-to, and ABC Entities I-to, have contacted Five Continent 

customers to solicit business. 
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68. On infonnation and belief, the continued operation of an entity under the name 

Puckmaster is confusing Five Continent's customers and diluting the value of the PuckMaster 

brand. 

IV. Arnold Personally Conducts Business under the Name Synergy Resource Group. 

69. Arnold has sold and received payment for at least one PuckMaster machine using 

the Synergy name. 

70. Arnold markets and sells parts for PuckMaster machines using the Synergy name. 

71. Because the registration of the Synergy name is personal to Arnold, he is liable 

for actions taken under the Synergy name. 

72. Upon infonnation and belief, Arnold has reactivated or intends to reactivate 

Synergy Resource Group, Inc. in an effort to avoid personal liability for the actions he took while 

the corporate entity was dissolved and while Arnold was personally operating under the Synergy 

name. 

73. Arnold's attempt to avoid paying annual registration fees for a corporate entity 

until the point when liability might be imposed and to actively conduct business using a similar 

business name he registered personally is contrary to the rationale underlying the limitations of 

liability under the Minnesota Business Corporations Act. 

74. To the extent that the Court concludes that Arnold should be pennitted to 

retroactively assign liability for his own actions to a defunct corporate entity, Synergy Resource 

Group, Inc. is a necessary party to this action, and will be liable for Arnold's actions. 

75. To the extent that Synergy Resource Group, Inc. sells PuckMaster machines 

going forward, it will be liable for those sales. 
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v. Defendants Conspired to Destroy Electronically Stored Information. 

76. On October 26,2012, Landmark Bank finally produced the Five Continent 

computer that contained the electronic machine drawing files. Thomas Cross, the organizer of 

Puckmaster, LLC and a Landmark Bank executive arranged to have the computer delivered by 

Landmark Bank. However, the valuable intellectual property and other files had been first 

deleted from the computer so that Crown Bank would be deprived of access to them. 

77. Without ever turning it on, Crown Bank turned over the computer to a company 

called Computer Forensic Services to investigate its contents and whether anything had been 

deleted, and to determine whether any data could be recovered. Computer Forensics Services 

determined that more than seven thousand computer files, including electronic drawings of the 

PuckMaster machines, had been deleted. 

78. Some 1,394 files were deleted between 11 :28 am and 12: 17 pm on September 4, 

2012, just minutes after Arnold emailed 1.1. Garamella indicating that the computer had been 

retained by Landmark Bank. 

79. On information and belief, Arnold and Landmark Bank conspired to delete the 

electronic computer files to destroy Crown Bank's ability to utilize or sell the valuable 

intellectual property pledged as security for Crown Bank's loans and to conceal their attempt to 

utilize the intellectual property for their own benefit through the new company using the 

PuckMaster name. 

80. On information and belief, Defendants transferred the deleted files onto one or 

more computers within their possession, custody or control for use in the new business. 

81. On information and belief, John Does 1-10 and ABC Entities 1-10 actively 

participated in and/or acted in furtherance of the above-described actions of Landmark Bank, 

Arnold, and Puckmaster, LLC. 
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82. On infonnation and belief, Arnold, Landmark Bank, Puckmaster, LLC, John 

Does 1-10, and ABC Entities 1-10 have electronic communications and other computer files 

containing intellectual property that Crown Bank has a right to possess. 

83. On infonnation and belief, Defendants knowingly destroyed electronically stored 

information on the Five Continent Computer and transferred the intellectual property and other 

files to computers within their possession, custody or control, and are likely to continue to 

destroy and/or transfer electronically stored information without Court intervention. 

COUNT I 
(Breach of Contract against Landmark Bank) 

84. Crown Bank incorporates by reference paragraphs 1 through 73, above. 

85. Crown Bank entered an Intercreditor Agreement with Landmark Bank. 

86. Crown Bank perfonned its obligations under the Intercreditor Agreement. 

87. By its above-described actions and omissions, Landmark Bank breached its 

obligations to Crown Bank pursuant to the Intercreditor Agreement. 

88. Specifically, Landmark Bank breached its obligations to Crown Bank under the 

Intercreditor Agreement by, among other things, removing collateral that was subject to Crown 

Bank's security interest, destroying computer files containing valuable intellectual property, and 

attempting to sell or use the Puckmaster name and Five Continent intellectual property for its 

own benefit even though Crown Bank held the senior security interest in the Puckmaster name 

and other intangible assets. 

89. As a direct and proximate result of Defendants breaches of contract, Crown Bank 

has suffered hann, including without limitation financial losses, and is entitled to equitable relief 

and/or damages in excess of $50,000. 
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COUNT II 
(Breach of the Implied Covenant of Good Faith and Fair Dealing 

against Landmark Bank) 

90. Crown Bank incorporates by reference paragraphs 1 through 79, above. 

91. Crown Bank entered an Intercreditor Agreement with Landmark Bank. 

92. A covenant of good faith and fair dealing is implied in that contract by law. 

93. By its above-described actions and omissions, Landmark Bank breached the 

covenant of good faith and fair dealing implied by law into its agreement with Crown Bank. 

94. Landmark Bank breached the covenant of good faith and fair dealing implied by 

law into its agreement with Crown Bank by, among other things, removing collateral that was 

subject to Crown Bank's senior security interest, destroying computer files containing valuable 

intellectual property, and attempting to use the Puckrnaster name for its own benefit. 

95. Landmark Bank's actions interfered with Crown Bank's ability to exercise its 

rights to tangible and intangible property under the Intercreditor Agreement and the Security 

Agreements. 

96. As a result of said breaches of the implied covenant of good faith and fair dealing, 

Crown Bank has suffered harm, including without limitation financial losses, and is entitled to 

equitable relief and/or damages in excess of $50,000. 

COUNT III 
(Conversion against All Defendants) 

97. Crown Bank incorporates by reference paragraphs 1 through 86, above. 

98. Crown Bank has a security interest in the tangible and intangible property of Five 

Continent including the computer containing electronic machine drawings, the trademarks, trade 

names, patents, and other intellectual property. 
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99. After Five Continent defaulted under its loan obligations, Crown Bank had a right 

to possession of the property pledged as security for the promissory notes. 

100. Defendants knowingly deprived Crown Bank of its right to possession of the 

property subject to Crown Bank's security interest by removing the computer from Five 

Continent and destroying certain computer files. 

101. By their above-described actions and omissions, Defendants converted the 

tangible and intangible property of Five Continent including the computer containing electronic 

machine drawings, the trademarks, trade names, patents, and other intellectual property and 

deprived Crown Bank of its right to possession of the property. 

102. Although Defendants were aware of Crown Bank's rights, Defendants 

deliberately disregarded Crown Bank's rights as a secured creditor. Defendants acted in 

conscious or intentional disregard of the high probability that their actions would injure 

Crown Bank's rights as a secured creditor. 

103. As a direct and proximate result of Defendants' conversion Crown Bank has 

suffered harm, including without limitation financial losses, and is entitled equitable relief and/or 

damages in excess of $50,000. 

COUNT IV 
(Tortious Interference with Contract against All Defendants except 

Landmark Bank) 

104. Crown Bank incorporates by reference paragraphs 1 through 94, above. 

105. On information and belief, Defendants were aware of the Intercreditor 

Agreement. 

16 

Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM

Hennepin County Civil, MN



106. On information and belief, Defendants encouraged Landmark Bank to breach the 

Intercreditor Agreement by taking possession of property in which Crown Bank had the senior 

security interest. 

107. On information and belief, Defendants hoped to set up a new legal entity to 

continue the Five Continent business under the name Puckmaster. 

108. By its above-described actions and omissions, Landmark Bank breached the 

Intercreditor Agreement. 

109. By their above-described actions and omissions, the remaining Defendants 

tortiously interfered with the Intercreditor Agreement. 

110. Although the remaining Defendants were aware of Crown Bank's rights under the 

Intercreditor Agreement, Defendants deliberately disregarded Crown Bank's rights under the 

Intercreditor Agreement. Defendants acted in conscious or intentional disregard of the high 

probability that their actions would injure Crown Bank's rights under the Intercreditor 

Agreement. 

111. As a result of Defendants' tortious interference with the Intercreditor Agreement, 

Crown Bank has suffered harm, including without limitation financial losses, and is entitled 

equitable relief and/or damages in excess of $50,000. 

COUNT V 
(Unjust Enrichment) 

112. Crown Bank incorporates by reference paragraphs 1 through 102, above. 

113. Defendants were aware that Crown Bank had the senior security interest in the 

tangible and intangible property of Five Continent including the computer containing electronic 

machine drawings, the trademarks, trade names, patents, and other intellectual property. 
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114. Defendants have received benefits from exploiting the tangible and intangible 

property of Five Continent including the computer containing electronic machine drawings, the 

trademarks, trade names, patents, and other intellectual property for their own benefit. 

115. As a result of Defendants' actions and omissions, Defendants have received 

benefits that, under the circumstances, it would be legally, equitably or morally wrong for it to 

keep. 

116. Defendants have been unjustly enriched at Crown Bank's expense. 

117. As a result of Defendants' unjust enrichment, Crown Bank has been and/or will 

be damaged in an amount in excess of $50,000. 

COUNT VI 
(Civil Conspiracy) 

118. Crown Bank incorporates by reference paragraphs 1 through 107, above. 

119. Defendants formed a common design to injure Crown Bank through, among other 

things, the unlawful conversion ofthe computer and Five Continent's intellectual property, the 

destruction of computer files containing intellectual property in which Crown Bank held the 

senior security interest, the creation of a separate legal entity using the name Puckmaster, and 

their efforts to continue to operate a business under the Puckmaster name. 

120. Defendants had a common knowledge and tacit understanding that wrongs would 

be committed upon Crown Bank. 

121. Defendants acted in furtherance oftheir common design to injure Crown Bank 

through, among other things, coordinating the creation of a new legal entity, Puckmaster, LLC, 

unlawfully continuing to operate a business under the Puckmaster name, which Crown Bank had 

a right to possess, and depriving Crown Bank of its security interest. 
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122. As direct and proximate result of Defendants' conspiracy to harm Crown Bank, 

Crown Bank has suffered harm, including without limitation financial losses, and is entitled 

equitable relief and/or damages in excess of $50,000. 

COUNT VII 
(Injunctive Relief) 

123. Crown Bank hereby incorporates the allegations of Paragraphs 1 through 112 as 

though fully set forth herein. 

124. As a result of defendants' wrongful conduct, as more fully alleged herein, Crown 

Bank will suffer irreparable harm if Defendants are not preliminarily and permanently enjoined 

from using the PuckMaster name, or any variation thereof, or the PuckMaster intellectual 

property for any purpose. 

125. Thousands of computer files were deleted while in the possession, custody, or 

control of Defendants. 

126. As a result of defendants' wrongful conduct, as more fully alleged herein, Crown 

Bank will suffer irreparable harm if Defendants are not preliminarily and permanently ordered to 

tum over any and all computer files that relate to Puckmaster, Five Continent, or any of the facts 

alleged in this Complaint. 

PRAYER FOR RELIEF 

WHEREFORE, Crown Bank prays for the following relief: 

1. Entry of judgment in favor of Crown Bank under Counts I, II, III, IV, V and VI in 

an amount in excess of $50,000; 

2. Entry of an Order directing Defendants to cease and desist from all use of any 

Five Continent intellectual property including the PuckMaster name, Puckmaster trademark, or 

any design showing how to construct PuckMaster machines; 

19 

Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM

Hennepin County Civil, MN



3. Entry of an Order directing Defendants to turn over any and all computer files that 

relate to Puckmaster, Five Continent, or any of the facts alleged in this Complaint 

4. Costs, disbursements and attorneys' fees as allowed by law; and 

5. Entry of such other relief as the Court deems just and appropriate. 

Dated: May~, 2013 

ANTHONY OSTLUND BAER 
& LOUWAGIE P.A. 

By:Q~~ 
Randy G. Gullickson ( 185607) 
Daniel R. Hall (#392757) 

3600 Wells Fargo Center 
90 South Seventh Street 
Minneapolis, MN 55402 
Telephone: 612-349-6969 
Facsimile: 612-349-6996 

ATTORNEYS FOR PLAINTIFFS 

ACKNOWLEDGEMENT 

The undersigned hereby acknowledges that costs, disbursements and reasonable attorney 
and witness fees may be awarded pursuant to Minn. Stat. § 549.211, to the parties against whom 
the allegations in the Summons and Complaint are asserted. 
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__________________________ ~S_E_C_U_R~ITY __ A_G_R_EE_M_E_N_T __________________________ _ 

DATE AND PARTrES, The cali! of this Security Agreement (Aoreomsl11i Is July 1, 1~. The partie ... and thoir "cidro!).1B.'J nrc: 

SECURED rARTY; 
CROWN DANK 
6600 Fro.lncu Avrmutl' South Sta 125 
Edina, M\J 55435 

DEBTOR: 
5 CONTINENT DlSTRIBUT1NG. LlC 
11 MinM~QtQ LlmHod Uobrllty Company 
&041 GREEN FARMS ROAD 
EDINA, MN 6543e 

Tho pronoUns. "YOU" and ·your" rctf~r to t'le S~UJrad Party. The prolloun~ 'I,· "me~ and -my· (efer to Q3ch ptif~an or untity :Jignlng this AgruumlJnt (L'i D(lbtor and 
a~(eeing to glvo t'\() Propor1y dsscrlMd!n this Agreem(!lnt as securfty fo!" tho. Socurod Debts, 

1. sECURED DEaTS, The term ~Socured De:'ti>" iflcllJde-~ and thi!J AQreernonl will $Ccur(l cnch of the followlnl.1: 

A. Spacific Onbtt>, Tho following cJ~Dts. and aU axtomionsl rOMwal3, retinon.clroQ9, modltlc,etloN and replacernenu. A promiS'5(Jr), note or gt"'.er Ig'(HImGnt, No. 
4090016, dated July 1,2009, from ma to YOll, In the amount 01 $280,000.00. 

H, All Dabl,. All Pre3I!1flt and future dabl.:J from ma to y<lU, avon If this Agreement hI: rmt epecificalJv referlmced. the flJturo debts 6rn ~19c ac<:wrnd by otnar 
oQlIateral, or if the futur~ debt Is unr(ltatod to ar of a dfHUr'unt typo thim thl~ debt. If moro than ono por:Jorl ~jQns this AgroE:iment, each agroe':5mal It ..... 111 secure 
debts lnC\JfTed alther indlvldwully or with othors who may oot sign this Agreement. NothlnQ In this Agreement constitute., II commibnQnt to make 8ddl~on.a1 ()r 
fclture loan~ or aovance;s. Any such commitment mum be In wrltlng. 

This AQroClrl'f.lnt will ["\,,;Jt Slflcur~ any dtlbt f(H whicn you filii to nivo any roqulred notice of tho right of rfJSlCi33ion. This Agrooment will not ::I"'CUrll (loy debt for 
whi(!h -tl non·PQtl:Jc~~ory, non·t:urcMS6 money tiocurity int9rltS't i::l crelltBd In ·ho~hold gao-ds- 1n connectIon with ill "coo~l:mer 106n," as tno~G 'term!l ere 
doflned by tedarflllaw ~ovornln~ unt{lir Ilnci deceptivE! credit prac'i!cbt,. IrJ ~dciitiQn, thilJ. A!1rtuxrlont wl!ll1ot sl)GlJr!,l MY 'Othor dobt 11, 0:; i:l rO~\llt, tho- QtMr dobt 
would baC"om~ sl,Ibj",et to Soc:1.i"m 670 of ~o John Wilmer National OvfenllY Aut.lJcrizauon Ac, for Fi:llcat Y081 2007. 

C. Sum:s AdwlOl::lild. All Slims .ad'Jsnc:od and oxpenses Ircurred bY' you ur'ld&f the tQrtT13 of thi5 Agroorncnt. 

Loan DocWIYhHlts rafLF to ull1hQ docurronts OXQc\Jt0d in connection wilr 1h' Secured Dsbta. 

2. SECURITY INTEREST. To secure the p21yment Mld ptlrfonnance of the Securt)d D6bts, I give you a s-ecurlW Interest In all of the ProDorty doscribed In tills 
Agr&errlen: tMt ~ OWn or hDvo IJvHlclclll lights in which to 1ran~(er an imernt, now Dr in tho future. "'/h&r~:r ... er tr.& Property 13 or 'Nill be located, and all prccoods Emd 
products f~om the Properry (Including, bur (')ot limited ,.0, 1111 pa(t~, "c:;c6l.i!:olles, rop,,!r!:;, topl~c.emon't!$, Imp:ovilmortts, and ocCOSSIOM to me Proporty). PropertY Is ali 
the eal),Jtfl'rnl Oil.'Ofl M security fo~ the Secured Debts llInd doscribed I'n this Agreomam, and Inoludes al oblll;Ja:ions 1hllt :support mEl' pllymeot or perrom,ence 01 the 
?ropen:y. ~Proc@ollds~ includes flnvthing acqulroo upon the o;;.;:;le, ifU150, lican!JtI, ~~c!ilmilll, 0' OU;rH cinpo~ltkln 01 ~hll ProportYi any rlOhts .lnd I;rflin1~ ad~inlJ from d'lo 
ProPt'!rty; and any collettions J.Hld distributions on account of the F'JOpsrty, 

Thl~ Agrfiarnen1 rGmain~ in effect until tefmln8t~d In wrllinQ, even if 1[)" Secured Debnl ere pDid and you 8r~ nQ lon'lcr obHr;;Dt8'd tD advallCf;l funds to rno unoer any 
loan Of credit .qgrtlemenr. 

3, PROPERiJI DeSCRIPTION. The Prop.orw Is de!lcrlbed.a~ follow:l: 

A. In .... ontory. Allln>'G"ntory which I hold for ultimate ~alQ or leilse, or Which nU. bean (.ir will OQ supplied under contrilot9 cf gerviee. or whieh ere raw m.llterisl!!., 
WOlk In procaoll, or ma1;or\ais us-ad or consUtTIud in my bu"inGs:)', 

B. Accounts and 011'1e( Right... to Pflymoot. All tights I have new or in the futura to pi1.ymenTs Including, but not limit"d lOr payment for property Dr 3erVfC'il5 
~Old, tocllcd, rented, licenaod, or ~gn9d. wh-athor or not I have &arn8d S'Jch paym&nt by ~&rfOnn8nce. Tills IncllHJs9 any rights lind intef6st£ Iincludlng,a]) lIans 
and security Intera'!t:ll which I may hav411 by law or ~s(~mont against .any Account !)4ttof or obllQor of mino. 

C.08oorallntonijlbllllS. AU genarsl intangiblEis ineludln{l, bUl not limited to, tarx refunds, applications for patents, ptltenu, oOpyrlght3, ttademark3. trado "crat9, 
good wUJ, trlldR nllme~, C:LJst/)r.'HJ~ lis.t . ." pormit9 and fron(':hiscs, poymMt Inrnnoil:l 0:;, comnl,1Tot' progrllm5 and olJ !t.upoorting lniorm.:ltion provldod 'In connO<;tion 
With iI trans;Jc;tion folDtlng to CompvtOT pr(}~rvms, and the right to USE! my nama. 

D. Eqwpmli!r1t. All equipment lncludlny, but not limiteo to. all n'uchinary. vchiclo$, furniturQ, fixture~J manufacturin~ equipmel"1t, farm rTli3<;himJry I,l.fId eQuipment, 
sr,op oqlJlpmentl office and rocordkaepl~ equipmollt, a:-Jd parte -ond tools. NI equipment IJo!X;ribod in a list or !Jch~dula whfch I giVE! to you will al60 ~ 
Included In the PropertY. but such 3 list is r'lDt t'lf)cessary for a I/ill:d lJocurlty ir'lt€lrest In ,..,y aquiplT'.ern:. 

4, WARRANnr::S AND REPRESENTATIONS, I m&Ke to you thCl fo;lowing worrnntla:l lIC'id repr9santDtions which wI!! contlnue as. long as thiS!. Agreemtln, Is. in effect: 

A. powor, I em duly organized, ilnd validly Elxi$til1g ano in good r..anding in all jl.lfi,dictions in which I operate. I have the power ahd au,hNlty to entltr Into thts 
transDction and to carr',' on my bU3il'h}SS or aC1iviry 1:l3 i~ 1:1 now bcin{l condvctO"d and. ai3: ttpplienb1o, am qU(llitied to do $:(1 in ooc:n juri.'l:dh::tion in wnich lopar;rJt&. 

e. Authority. Th& ex&cutJon, delivery and poriormonce of thl3 A!;lroomont and the obligation lIv1denced by this Agreement are within my powers, have been duly 
..IIutho!!zed, hava rec:&iv(l<l ,.:1 I)ntom:ory uoVornmont~1 appro ...... I, will Mt vlof.cto any provision of law, or erdor of covrt or CloVMnrnontCil .(l11(tncy, and will 1)Ot 

vlobtQ ony o,.JrQemc.rt to which I am a pany or to which I am or any 01 my property 13 subject. 

C. Nlllmo 2md LQca&n. My r'Jilmo lr'ldica1od In the DATE AND PART!ES :section Is my BXJioCllrjgal name. I am .en antl1y organized and roglstorod under the lawS" 
of Minn-e&<:lt<l. r win provide verification 01 registration and location upo.n your reQues.t. I Will prOvide you with at least 30 days. notice orior to any chi'lnge in my 
name, aridres9, or ,.~st6 ()f organlza~lon Of cc;glstrolltJon. 

D. BusinOM NliffiO, Othor than p'tlvfously disclo!?ed In writing to you I htJvo not chDngad my name or prinolpal plilCO of bu:il'noc1l' wlthin tholo!11 to yeilr!! and 
have- not U:iC3c:{ any ottiSir trad61 or flctitioU3 r.am~. Without yDl:Jr plior wrir10ll c(m~m. 1 dll oor hod w~1I not lIU any Qti1er !'\IIn11t and will pre:!le'Ve my existing 
name, tra-da nimElS 81)<.1 franchlstlS, 

E, OwnofShlp of F-T"operty. I repre3enl trat 1 own .. II of tne Pr0Pf:uty. YOl..r claim to tile Propen.y i~ al10ad of th(l claims ot any other croditor, I)xcopt U:I dh·clo,sod 
In writing 1'0 you prior to any flOV/3f'.ce on tIle Secured :Jobt~, I rlJpr6~nt th8t I al" the Clrigi/"l$1 owner of the Propf:lrty and, t 1 am not, that! have "rovided you 
witt'l tt I;r;t M prio~ ownora of tho FropertY. 

5. DUTIES TOWARD PROPERTY. 

A. ProlectJon of Secured Party'3 In1t'1rast. I v..111 defend the PropertV agllln5lt .any {)ther claim. I .Dgrea to do whatever you raquirEl to protect your S9t:urity interesct 
and to b"op YO\j( claim in 1hl} Proporty il~"II:I'.:'1d of tho c:bims of othor croditors. ! will not do anythrng to harm your pOJ;ition. 

i will koop OOOk8, record! ar.d IlCc-ount~ about the F>rOpBrt)! and mv business In QElneral. I wltl let you examine thaso and maktt copies at ~n)l re88()nable time, I 
will prap<"ro <lny report or OIoccountJ"Q' you reque$t whIch d£l.]ls with th~ Property. 

B. Use. LCtC8tlO<n. and Protection of the PropertY. J will keep th!i!l Property in my pC$se~lor'l ar.d In Qood repair. I 'NUl usa it only for cornrnerdal purpo:le:l. I wlfl 
not r:.hllnOll thi.5 spooitlod use without your prior written COn!Hmt. Yo .... havf) the right of rea5'onoblo aocess to In~~ect tho PrOp6rly ~nd I will Imm1:lolllto)y inform 
you 01 any loS'S or oamAgil to thA Prc>p6rty. I will not clilusa or psr"'t1ir wasrte to the P"rOj:>8ITV. 

I Will KOOP the Property at my addross Iist0d in the DATE AND PARnES nction uniou WfJ a~r&e I may keep i1 at another lo<,,,,tlQn. If tile Property is to bo u30d 
in otht1r state3, I will Qlve you a 1IS1 of thc:le 9tB\as. Tht:1 location of the Prop~rty Is gIven to aid Ir\ 1he Identltic&tlon o( the Property. It d061S not in lillY way limit 
the fiC:Ope of tho socunty Inte.r~( grantod to you. I wit: notify ylJ\J In wrltln~ rind obtain your prior wi1ttan con~f't ~o fin\, chan~8 In JOi!lition of any of th$ 
PmpArty, ! will not Uge the Property in violation of any lfiw. I will notify you In ...... riting prior to (my chung" in rnY addJc:!~~, nama or, 11 an organl:zat!oM, any 
ch;mgCl In my idflntlty of m:f4Il';Nrrj, 

Until the Secured Debts ar{l fully paid ;u,d this Agroom'JMt Is tOfrT'ln3Ied. I will no1 grant iI 3011curlty Interost in IIny of the Proporty without your priQr writton 
consent. I wit! pay all taxe!l l:il1d f.lS!:I()s:,;.menL'i 1~:wi1:jd or ~s:;lj!.:istld ag9ip~t lT11+ O( 1rlt; Prop"rty and pcovid~ tirl1ely proof of paymem ot tha~e tl)X0'3 and 
O:5"'os.!im~nts upon request. 

C. SeIUng, LeMing Or Enc.utnbotlng the ~op-ettV. I will not S.i!JI, oHer to $.Ell.'. iEl8911, or ot."'e.rwl!le transfGr or oncumbor the Prop-6rty without your prior Wlitten 
pormilJoir.m, fJ.lC;CQpt fut' Invontory lio!d in tho ordinary course of buslne!;ls at telr mf.lrkr:rr vlIl .... {). or O~ ;J mll1lmum prloo ootobllnhoc! hntWQOh you i'Jr'I<J me. If I 8m in 
default under lhi~ Agr~Elrn9n1, I may not s6111hfl Inventory portion 01 thEi Property 6V&n In t'1e ordinary course Dr busin9:l11. Any disposftlon of tho prQporty 
oontralry to tili' Agre(Jme'~lt will vli.ll~to;l your righ(~. Your I-W'nnis..'I'ion to ~~lllh~ Property muy b-n rtll'l,3oflably withhl):d without regard iO the oredb"lorthinese of 
any buyer or tran:oferoe, I will not pennit the- Propertv to b. the subje-ct of Bny court order aff&cting my rlghUi to ttle Propo-rty In tJny ection by anyontjr O~h6( tnlln 
yo,,". If th(l Property Incloon chl:i\tel papflf or 1r:9tru"""u(lls., elther as origInal coililh.ral of 1$ proceed!:! of the ProPElirty, 1 will nota )lour secl.lrity intern~t on lho 
r"'Cfi of 'th" ch<lnlll naper or Instrum6nt:5. 

D, Additional Dutias Specific to ACC(lunts. I wll[ net settle any Account for leS3 than its flJi value whhout your written parm,s3Ion, Until you tell me otherwIse, 
I wlli colillct all Accounts In tha ordinary course of bU2inlHl2. I will not dispose or tht3 AcC{)unt3 by e,»lgnrnent withO'Jt your pror written con~on1. I will kO(lp 
the proc~ad:s from all the Account!> and any IJQocl~; whlch art! rlilurn!1d [0 rno ur which I t~ktt b1iL:k. I will not c<lmmlngie thorr: with any of my other property. I 
will deliver tha AccounU to you at your roq.Ja9t. It you a.sk: me to pay you Hut f,,11 price on any Httum(ld l\",ms or helTls rtltllk~1\ by rn~, I wlli do sc, ! will rnilh 

CONllNi:NT Ot~TRjBUT!NU. LLC 
Minne~otn s.curlty Agro(lroont 
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no mcrtoria! dUlnQe Ir"l ~he terms of lIny AccoUnt/ Dod I 'NIII gi ... e you any ctotomor.tJJ, rl3porti.!, cBrtlflolteS, li~u of Account Debtorl:i i."lhowir"o\;j namos, addresses 
and amounb owing), Invoice!! applicable to each Account, ond oth.er data In £Iny way pertaining to th(l Accounts 8.:J yc.u may request. 

6. INSURANCE. [<1arl.ll; to k&o;p 'the Property lrfiu(co lIO<l1n3:t the risk!! reBSClnllbly &9sochn:od with tha Prop&rty, I will maintain thie ln9urj)nce In tho Cmount:¥ you 
(oquir(). lhla lnslJrl'mcs wUlI<lst: unti! tho PrQp.t';lrty h 1tlloo'3-0<l from 'this AOroCmQrl1, I may ChooS6 'tho Imll .. rance company, !Jubjoct 10 your approvai. which will not 
ba unroOl::>oMbly W:thllOld. 

1 will have the insuran.ce COM'IHH"IY name you U IOS3 ptll(6e on ilny jn~Uf()nco policy, I wlil giV5 you rmd the inl!.urance oQI"f'\~ny imn;edl:ue notice of any loss, You 
lY'lay epplv the lnSUr<lnco proc6ftds toward what ie owed ()., U\(J GHClJrOO OeMs. YQ(J mav require added security &..9 & condition of pe'mittln~ My tnsurance prococdti 
to bo u~cd tD ritplli( or rClplacQ me Propt:Jr1Y. 

If you acq-.llnl' the Proporty in dmTla(Jed condf'cian, my riGht to ilny insurence pol/des and proC:IJed~ will pass to YOll to tl1ft B)I(lmt (jf the Seouroo D.abts. 

I will immcdil:l.lclV nDtlfy you of cancollation or termination of Insurllnc8, 111 fall to M'O[J thu Pt'l)pmw insuroo, you mJY .)b1Ilitl msurarlC(I to lltoltHa YQur 1t1[t'lH!;.~t In 
thu ProporTy' and I will pay for the Inslirance 01') YOIJI demend. You may UQn\/hfld that I p.av tOt tho lnliurance all at onc-e', O( ~t.J h1nV Aud tl\t/' lralUJ'!Hte(.! fHQffli'I.Jms 10 
the balance of th. Secured Debts a .. d charQo Inlorest on It at the rHle that ab;lfl",~ to' tho !j1.x;",lcU Dtlbts, This ins..JrMlcI! ffitlV include- cov",r"G~~ not ntlOlnflllly 
r~ql.Jlred of m~, may be written by a t"::ompony other 1han 0110 I would ChOQiltl, .and may be writt<:O ~t a hlghor alto than I could ¢btalf\ If I purchased tho irl3uranco. I 
Br;;;ktlaWledge lind agreEl that you or 01'11) or your BHUiBt€l:l rnay r9ceiviJ commhssionll Or' "[he purchase of ~ilia iMLJrance. 

'. COllECTION HIQUTS Or- nil! SECURED PARTY. Acoount Do-blbr mftan~ 1hil fJ('lr~n whQ !~ obHgmod on uff .. H::C'O'.Jr,,:, thuuol p:rper, or or~!'j6r!')1 irn.M(jlbh1 ! 
ijUC-,Dtl<:;'O yOd to f'Dlitv tn-y Aocount OnbtorJl 01 yovr !eCiurity lnterost .and to dnal ...... it.h tIlt} Account Dilbtl1(i' Ulilit,!iloIWn5 tjr YOU( :tl!1uQ-t:lOti. Yau me\, {1ri1'Of'!:i!I l.h.o 
OhI.U.,I:;;N; {It {'lil Accounl D!lbtor. axe-rcl3lng ~I1Y of my nghts with to!ipEtct to thll Ao.!vJiml D¢btofs' t>b~tlAt:IQhS to mb.k(l Of othl>fWiw rrrrldrrr podllfm;lJ'1.ciO to 
['1'111", 11~'.:lu:LrIU th"l'! On(on::NI'l{Hg ~Jf any E:6oiJdty Inten!ll"t,that $ocurO:l !luc:h obfgaLlan'!:. YtM P11lY <tpp.ly prolC(o()qr; fila J\ccQ(mt 04bt(jtJj ttl tlH.l S~t!wed 
Dllt:t:l or yeu may releau fijuc\", procoad!l 10 mao 

I spa.:;;if.t::ally and Irrevocebly Ih..;morlz(l you to tJxorol::;o l1n~' of the (,-,\!lawlr.g powers Dt m\' &)(pen~ElI withouc lirniUl"tion, until WEi Secured Dell!s are paid In luI:; 

A, clrlmC:lnd paymcmt llnd fl..,force collection from any AocOI..rnt Debtor or Obligor by suit or otherwise. 

B. tlnfutc& Clny !l.oCU1"ity int&(est, lien or oncumbrance given to lUlr;ure me payment or perfonnancQ of ony Account bebtCH' C( any obligAtion con,titU1ing Property, 

C. file p:-oofs or c!.aim or similar d~cument:5 In the evant of banluuP1C'y, in:JolveTl:::Y or o08th Qf Llny porSQn obligated as an AccOlint Debtor. 

O. compromis9, release, oJi.wnd, or ~)Cch.ar'lga lI.ny iodabladnas3 of iln Account DaMar. 

E. t~ke contro1 oj uny proceeds of lhe Acccun't O()btoro' obhgations lind any roturned or rtlpo~sM!>od Goods. 

F. iIIndorsa eli paymen~ by ~ny Ac:cclJn~ Debtor whIch may corne into ymJ( po~tlllOflion as p.sy81J111 to me, 

G. dAnl in #0:1 re:'lfXlrNl a..'l rhe holdsr and (lv'lfler 01 the Account Otll:Jtors' "bUY81ions. 

8. AUrHORIiY ro PE.RfORM, I authorlzo 'Iou to do an,{!hing you deElm rGilSOnolbly n6<;tH,s8ry to protect the Proparty, .and perfect end contlm .. e your i:1ec,J'ltv 
Inter~i in tho Property. jf! f3il to pt'lrform ilny of my dutl'ot.; undHr thi~ Agreement O.f any other Loan Document, ~'ou Me .llJtMrlzad. withol,Jt notice 10 me, to 
perforrn tl,e duties or CIlU:le ttlem to bo poriOl'n'o(;d. 

The!!!l 4Hlthoril3tlol1::1 irlOhJo(" bwt ar6 rIOt limitod to, p.eTmlssion 'tQ: 

A. pal( and dlscharg., talt6s, !i8ns. 500u(ity In{e~est5 or ather t}rH:umbraf1c~ at any tim!j Itlvie<J or placed Of) the Property. 

B. pay ar.y rr'!t1ts or othnr chargu under 8ny ISa3e 4flectin~ tiltl Prop8rty, 

C, ord&r and pay fm the replIir, mOlnttmul'1ce and preservs1Jon of the Property 

D. fh any tinllncing ~utel1'lem' on. my behalf and P;)y for flUng and recordinl:l fOO'fI pertaining to the ProptHty. 

E. pllioe e not~ on ilny chattol paper indicating your Interest if'! the Property. 

F. take ilny .action )'ou feel necessary to reallz.e on the Prop'uw, !ncluding performing any part of fJ con1roct or endorsing l't In my n.nma" 

G. handle liny suit' or other proceooin{1s invQlvirlg the F'rOpt"lrty it"'! my name. 

H. prepare, file, ;and ::;iQI'l my name to any necessary reports or accol,mting$, 

I. m~'<.e fln •. muy on my book:fl end rocords snowing tho e:-<!stenC8 of this AgrsomDnt. 

J. notify I!Iny Account DltbtOf 01 yeur iMp-feRt jr~ the Prol'flrty and hIli lila Account Oebtor to mttka payrrulI'1ts to you or !lomaono ~!l1!I you name, 

If you p"rform for mo, you will uu reS!.Cflal.J!O (1.,111-0. If yQJJ ""xorclee th«l carl~ ana (ollow tho pro-codurll'l thlH you Qflfli;)Hltly lIPP[Y It, th() edl10ditm u1 oblig.'HtmtC owod 
1;0 YOLl, you will be dl'lllmsd 10 be u:3II"\O fOa.~on1jDlu C..ttol1, Reasonable- clJro will Il.Cl include: ?In" ,t(1p;s flfl(·"~Wl~"y trl,)f4servtl rlOht,. m;r/'l;jrt~\ Pf\O[ ptmias: '1J,o dlJt'(t-'J 
~ond (\Qti<;:u,:;, pdrt:;)(m 1ervlcI3'S or takfJ .!ifl". o!l'HH I'lctjijf\. In c:onmtctlon with tho mD.m~gement or 1r~~ P10pr:;1 [1'; 01 lhu (fl.r\y to protect, pnt:lQN(l tJf Jf'lttlnf.'l\n any ~fXlw~ly 
iM(lrest gi'/en to Othor:i me ~t t'H.hl1f parti{t!l, YOur 3L.-thorlzatlon 10 perform fo( rno will flU I t;mal0 i)t"l ab¥gililoo ttl pGrform at'd your f;tI\v!1) tu p#rfoffn win f11)t 

preclude yoU from wry .;)tl,or rights uf"ldcr the Il'I"J 01 this Agreement. All cash lind non-co3h pr()Ccc~ of tho P'ropurw molY 00 appll8d by you on:y UpOn 
YOlJ( OlctulIl (flcelpt r;;-1 GHlh P'OCE~l'$ aaDlnst such of the Sec\,;rod Dobto, r'n(ltur~.J Q( unrnatured, as you o{ltorm:116 In your 110\11 di-Slcretion. 

If yNJ el'JM;.: Into actUAl or CQnllfr\l(:twa j"lQ'1'.;Uli:iH')1) 01 the Pfoptlfty. you will prl!:jElrve and prmoct '1\Q P'iQpnn)", For pl..lrpo!>r.a nt \!'II!!. IMW.I'lOl'l'jph, you will be In DCt\Jal 

pcs~~ion Dr Ihd Pr('ffMny (JrJy 'NhJ]r1 you Mntd f,h~'{jjcall rmmoditn:e ;md e,.:clusivlr!! conllot 0l{0-1 thO' PropDny ;)no vou htl\fQ flHiflTl..Q11vllly Ilcceplod thot contrQI, You 
will be In CO!l:rlaH::-ljvo P¢~~I()!/',\;Dil or Ilti! r·rtJpnrl"',' c(1ly when you havo bOlh the POWf'!f and In!) inbHH in o)tmGi:1e cnntrq! ¢,V''lr tt.<:! Propflrrv, 

9, DEFAUlT. I will ~ in defaul1: If zny of 'the 'following ot;t:UJ': 

A. P&ymoow, ' faU to me.ka II payment in full wh!;ln duu. 

B. lnaoNoncy or Bankruptcy. ThQ Qo"th, di~!utiQn or iros-olvoncy of. 8Ppointment o-f a receiver o.y or on beh~lf Of, appoIJe:att-(ln 101 Qfly J",bwt relief lew, the 
as!Jignment for the benefit af cr6-d!tofs by or on behalf o.f, tht volumary or Invotuntacy terminlnioJl of 6Kister.ce by, or tho cornmcnwmo'n' of l1ny proocedin(j 
under any presorrt or fuw,tI 1&deral or state insc!vencv, b!Ulkruplcy, reoroanlzlltion, composItion or d®rar leHa1' law by or nUfilf\!il1'1\!'L CrhHg(tf. or !my cD-signor, 
ondorser, lOur0ty 0' guarantor 01 th's Agrt;lQment or ilroy oth~r Ob!!gBtlon~ ObliQor has with you. 

C. Bu:s[no$.$ Tormlnatlon. I f'n~tOP.., dl:'lSOI .... l!I, raorgltnlzeI, end my buslnoso or (:'xllItoncc, or tI purlilur or tn~jQrlty owner die:> o' Is declared legl!illy incompetent. 

D, FlItlt.a .. to PerlOfm. I faU -'0 perform any condt-,loJl or to \c;etll-' Ilny pron+.Ie Clr COVI!!r'r3m of this Agroernant. 

E. OtlWfr D<lcwnonu. A d~f81J1t oecut3 under the ~arm8 of any other loan DOC\Jmcmt, 

F. O1hor Agl'lKlrnehfi. I am In delaul1 on anv other debt Of agroflmcnt i Mvo with you, 

G. l\IDsrepra,rlnbltlon, I make any vO(ual or writhtf1 stal01'llent or provide ,<jny flnBliCili1 information that if! untrue, lnllecunrto/ or conooil'lls a maMr\fll fact at the 
time it i!S tn!lde or pravld.d. 

H. Judgment. i fali to satisfy or appfltli any judgmem agaln~n me. 

I. Forfolturo. The Pfop6rty Is uf:od In.a manner or for 4 PlJrPO:l1i: that thr~ton~ QlJnn3ci'ttion by a IlJg~IIJlI1.horiW. 

J. NnC)l1ll Change. I changu my n:llme or &S9UmO an addot::or..al r'!3Me without r'lodtylng you bofcrB making such a ehlln9E1, 

K. Propcrty Tt1Ul$i'.r. ! tfens:fllr till or tl 9wbstamial part of my monClY or proDOrty, 

L. Property Value. You dotermlM in yooa fiili1h lhat 1!1(f vlllue ot the Ploperty hos decHred or (51mpairad. 

M. Mlilturillil ChllnQe, Vfithout ti~t notifying you. thare 13 a rnllterlal cilanco In my businM::l, il1c.'udinu o wrHHt.-hI'p , mnMgomtmt/ tlnd fin<m.:::lai condition:!. 

N.lmlOcunty, You dOltlrmhe in good faith that I!I mllterj"lodvorc& chlln~e hOB occurred in my fin;lI!1cial condition from the conditions Get forth In my moS1 rEoent 
financ:al stattlment before ira daie of 1hi~ At1re~.II·l(Jnt or th<lt the prospoct telr payment or performence of th(l Secured Debu Is impeired for Elr.y resson. 

10. DUE ON SALE OR f!NCUMBRANCE. You may, llt your opti~nr d6clera the entire bolan~ Oflhl3 AQreemont to be irn'fladlatoly dLJe:! and IHiYtltHe upon the creation 
of, or contract for the creation of, any lien, encL,.Ifnbnmct)/ trtll\!i[lir Qr saltJ of aU or lIny part of th6 Property. This rIGht Is subj6ct to till:! r09:ulctlons ~mpo£ioo by 
federai law (12 C.F.R. 591), as bppliclI.ble. ~owBver, If I am In dl!!tll\JI~ undr3r this Agreement, I may not ~GII the' inventory portion I;)f th6 Propcrty lJVon In 'tho 
<Jfdlnary C(lur:lO of bU!1lno~s. 

". REMEDIES. After I default .. you may at your option do .any on3 or mar" of the followin~. 

A. Acc-elentiDn. You may make ail or anI' part of 1ha c.mount owing by thQ terms: \:If the S.eclJr .. d Oflll"U Imm$th1:ely due. 

8. SolJr,,".g~. YOll may uso any or,d BII ~Qmad(e3 you have under ~HlIta or tedorallaw or in af1Y Loan COCUm&nt. 

C. Insuran.ce Ren-eftts. You may 1T'1IkfJ ill claim for any end all in'Juronco bonofits or ()funrCI: thut may bo avuiltlbfu on my dehm!t. 

D. Pnvmonts Mude On My SehQH. Amounts edvancijd on my bet'alf will bo imm!;ldiately dUB ,ftnd may bit added 'to the Securl!ld Oebu. 

1:::. A$lJ8mbly of Property. You may requlro ma to (J,rtho~ tho Pn>p(!rt'r' nnd mtli(e it I\lIili!able to yCXJ in rt reflsonabla fag;hlon, 

F, R(Jp<l~fiaSgiOf\" Yau may ropoas6Sl tho Property so lonlJ 6& the (Spossiililciol'l does not invol .... .t Zl brea-ch of th& pe.aC$. You may HIl, !&O$(I or othl3rwhHI 
d;-3pOSG or tho ProPQrty 1I:l providl)o by law. You milty apply w!"1at you recQlvo from the <llsposlilon of the Property 'to yOU( ~xpenses" \lour attorr.eys' feen and 
(acas1 axptln:l6::1 (wh.arG no-t prohlbltod by lowl l ~nd any debt I OWQ you. If wh:ilt you rtJcalv8 t(otn tho di9po:gitior\ or th~ Properw doeSi Mt s8tisf~/ i:he Q .. I::J'~, I wlU 
be Ii",blo fo~ the deficiency (wherG pormittod by Ill'll). In ~omo caseD, you. may keep the Property t(') satisf), thQ debt, 

Wh~re a notIce 1:3 rSl:juirod, I agree thnt ttln clay!S priQr wriltPln tlotica ~6rrt by tir"!J~ ~III~ mail to my address Ustsd In thls: AgreofI'Ient will be reBsana'pl& notioo to 
mb tlndllr lhe MiMeSOt.& Uniform Commercl.al Code. If the PrOfJtiI/"tY I:Q plilri.shabloJ or t1uu1ens to decline spaedily In value, you may, wlthout nonce to ma, 
dispose of (lny or al: I;)f Tho Propurty ih u c::omrnttrci",lly rltasonabh, manner at my I))(pen!:e following ~my commerciallv rf,l]ijS"orabI9 preporation or proc~~~ing. 

5 CONTINENT OISTRIBU'tiNG, .LC 
Minne-:iota SecLlr!ty A.gra~nt 
MNt4X pburrcoOOO9B40000636 20 1 0070 1 09Y 'ti1996 Bljnkars S't'!:tsms, lnc" St. C!Q\Jd, MN Fxp;i~ 
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If .any itarrw not oth,,(w!s,(J subjlJct 'to thi::; A{1rcomont tiro contolnoJd in tt'lo Property whon you toka posoz.osslor), you may hold th~5e Items for mo .at my !UK lind 
you .... vill not be liilble for taking P0:911o[lsion 01 tham. 

G. U$1l lind Optna1lofl. You may ontOf upon my premises and take pO'S!;ossion of a'l or Qny port of my prop€lrty for tha purposll of proserving the Property or it., 
value, 5(j lenl1 a.s V¢l.J do no-: broach th& pt3{K:f.I. You may U~O jJ,-.d o~rata my proporty for the length of time you fe-el is nltCoQj;s.ory tCJ prot8c::"t your inttlrost, all 
without payment or competlsatlr)(l to me. 

H. WlJiVcr. By chao:!'ing Slry one or mora ot theso romEtdles yoll do no! gIve up your r'ght to use any OHHH remedy, You do not waive II default If YQ1J ChCO~HI 
not to USf.! II remedy. By oleo;:lr-,y not to U3e 8T'.y rtjl"Tl~dy. you du not wtJi\.r~ your right to lllltlr con8idet' tho ~Vt~nt 1J dtirnl,Jlt timi to use any remudi&~ if the dafllu(t 
continues or tlCC:Ur!J u{]3in. 

12. WAWER OF CLAIMS, f welv6 all claims for loss or dllmao" c;au~od by your lIct!! or omrs!Jion!l whera you BGl~d rfJ~SQnabJV iAn£! in {lPOd faith, 

13, PERFECTJON OF SECURITY 1f'..-r£REST AND COSTS. I allthorile you to trle e fir>llflCirllJ stat&l"rlent oovedng tho Froperty, J will comply with. faCilitate, and 
othorwl,o oni!Jt you In conr.ectjon wrth obtaining porfBction Dr contrel over the PrOPQrty for PlorpOGG$ of poerloOct{nn your :9fJ'etJrlty lnter"'~ .Jndor the Uniform 
Commerci-Eil Codt'). I 30rll~ t() pay oil tJXQ::i, toos and COfnS you p~y 0/ incur in c.onnaction with p~$parinttl. fi!if'l{l or racordio{t Olny fin.'lnolnn .G;atom(ll'lts a( oth~H 
vocurlty intoroGt filln(lo on the Property. I agree to pay alillct\JaJ costs of terminating yO\Jr security Interest. 

14. APPliCABLE LAW. This Agreaml!ont 13 Qovomcd by the law3 01 M"inne:5ota, the Vnited Stat\):5 of America, ond to the OX1ent required, by tha I"w~ pi' th" 
jurisdlction whore tho Prop£lrty 13 located, excopt to the extent such uUlte laws are preempted by fe-derallaw. In the ev~nt of tI disputfJ. the oxdu~lve forum, venue 
and placo ot Juri3dictlon will be In Mlnnesotll, Unle:1.1 othMwlSfl required by IMw, 

15. JOINi AND INDIVIDUAl.. LIABILITY AND SUCCESSORS. ebeh DebtDr's obll\':iat{OM undor th1.$: Agl'Gemont 011'0 i'\dopendant Dr the obligations of any other 
Dobtor c YI)IJ msy sue apch Oobtor IndividuallY or tQ~,"thDr wiU1 any other Debtor, You may I'elease any part of tho Propert)' ilInd I will 3till b<I oblige.tod under this 
A\1rctlmont for thQ rernOlining Propflrty. Debtor .agr&tls thsl yoo .and any party to this Agr&6ment may extend, modlry or nuke any (;honge In tiro tarm3 01 thiu 
A-wreemant or any e ..... ldence 01 debt without O€lbto('$ COl'\.'W)nt. Such Q channa will hOt roloDS(l" lJOOtor from tho i{)rtn~ of mi'i AgtB81T1tmt. It you a~918n any of the 
Sccljred Debt.::;, you moy ass.lgn all or any part of thIs Agr&ement without notice to me or 'TIy consent, Dnd thl, Agr(lement w!lllnure to the benefit Df your ~slQnMl 
to 1hCi (lxtant of such BSS gnment. You 'Nil! oonti/')u<J to have the- ut'limpelY-od right to llnfarCIit thle. Agrbt'Jmum.9s 10 1:>ny ot tre Seourl!od Debts mEil er-e. not ,assigned. 
This Agrooment :!;halllnuTfI to U)O UUfltJfit of (lnd bo ollfur~(JClbto bV you and your S\,Jcccswr:ii and assigns ilnd any othlJ{ p<irson to whom you may grant an In\orest In 
the $ocurl3d Dabts and liihall b-tJ binding upon and entorc6IJbla against me and my personal reprQsontatlv(ls, SUCCfl);;80rs., h .. lr!l: and tt.'!OSlgns. 

16. AMENDMENr, IJ\lTEGRArlON AND SEVERABILITY. This Agreamem may not be amendl.ld or modi"fiQd by orel agr-aomont. No amandmonl or mMlticatlon oftMls 
AWE!-Slflient is affectlvf) Ur,II:lSB made in writing Bnd 6XaCUl(ld by YOlJ and me. ThliS AgreettuHH ahd the other LO.!ln D-ocumenUl are me compltlt~ and flnsl expression 
of the undtor$umdlng b.etweflf1 "101.1 [-Inc! mo, If .HW prQViClion ot ttl'O Agl'aomCl1l I':> l.oncnfon:;o<Jblo, then tho unonforQooblo provls-ion will be !>O\ferad i:lnd tho rumoillLng 
pro'/l:siolu wHi still be! onforc{)abIQ, 

17. INTERPRETATION. 'IJhOMVQt uMd, tho C1in[JlIlar indudo.s th€l pfund and the plura) Includes the slnQular, The section heDd1ngs ~ro for convoni-onoo only Llnd are 
nul to 00 ust}d 10 Interpret Dr defino the torms of this AgraemsT'lt. 

1S. NOTiCe, F:~foJC1Al Af.PORTS AND AOOITlONAl. DOCUMENTS. UnlO{lll otherwiso roqui~od' by law, any notic(/" will bo givQ.t) py dollvoring it or mailing it by (ir9t 

c\~ rr.oll1o the approprlflte party's adcre3.5 !i~t~d 'In the DATE AND PARnES section, cr t(l any oth()r addrD3<1 oo3!gnated in writil1Q, Notice to ono Debtor wHl be 
daamed to be. nDtlc(f to &11 Debtom, I wi(l 'nform you in writin!=l of any ct'!;;lno;r(l In my nomo, .:Idd(o!;..!J Of o1hor ltppll~tion lnformotiol'l. 1 will pro'llido you Iln)' fiMnclal 
f)t,ltOfmmt "Or infofTT1Qtlon you roquc:lt. All financial .:1tatl1ment!l. end ~nforma~ion I give you will bo- correct and C'ompleto. agr6C 10 sign, dellvor, and fIIo £Iny 
additional doournBnt~ or Gll!f,.Uicatior)s that you may consldEir necessary to perle.::t, 6llntlt·Lli!ir lI:f'ld pru",rv& my obllgatlons undor thIs Agraon'lat'lt .')nd to confirm your 
lien st!:ltU::J I)n Jny Proporty, 'limo is; ot tho ~.9S!;lllce. 

SIG~AruRES. By signing, 180mB t thn tlJlms contained In this Agroarnent. I also 8cknowled(J6 receIpt of a copy of this Agr(lemant. 

!} CON HNENT DISnHiVTlNG. U.C 
Mlrmosota S&curilY AgrflMnClnt 
M N!4Xp burton 000984000063520 1 00701 09Y 61996 Bankors Systoms. Ina., St Cloud, MN ~ 
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SECURITY AGREEMENT 

DATE AND PARnES. The rJiilta of this S.acurlty AgroF!loment (A-aroom6ntj ;s July 1, 2009. The fli1rtI6.'; .~nO tholr :3ddro.uc!l. oro: 

SECURED PARTY: 
C~QWN BANK 
6600 France AVQnull South St~ "125 
Edina, MN 55426 

DEBTOA: 
5 CONllNENT OISTRIBU1rNG. LtC 
B Ml'"lnD3(ltEl Umlted lIabl ity Company 
504-1 GREEN fARMS ROAD 
E:DINA, MN 56438 

The p~orwUriS "you" br"id "y()ur~ ri;tfer to 1110 SocU!()d Pwty. The prOnOl.lr1::1 ~L" ~rnl1· Ilnd ~mv" ftlfer to tlDch ptlr~on (]( entity ~Ignl,.,g this Agreement ~s. DebtN and 
agr~lr;g to givtt Ul~ PrQperty d6$cllo6d In thia AgrinltTltlnt as 8&CUrity for lila Secured DOllt~. 

1. SECURED DEBTS. ~.e t(Jrm ·'Sccl.)roct Dflbt3~ Incl~Jd~ul oIlnd this Agr&f:lmoent will secure sMh of Tha 1oilowlng: 

A. Spe-cmc Debti, The 1Qllowing debts and etll1ll(tt\n~ion!:i, renewals, Tt;lfinanclngi, modiflcations and TapJacaments. A promi!sory note or oTha-r aoraement, ~o. 
4Q909D8, datdd July 1, 2009. from mo to you, fn thG emount of !J400.000.0Q. 

B. All Dttbt,. At! preaent and f~ur6 debts from me to you, even if Ihi!! A~roemont !.:i not spoolflc.aliy ro1aronc.oo, the future deDt.9 are ai$o !>ucured by Olr.er 
coll.!ltGral, Or if tho futLJr~ d<::lbt i1) unrolatod to or of a dIfferent 1yPe thah lhi3 dobt. It more tn~n one parson slgn3 this A,gr&6mMt, fJil.ch agree:\: that it w:1I !ll'Ic\..ife 
d~bh ir.<:urrnd olthor Indl1o'lduaUy or with otham who 11)8¥ not .sIgn thl::. Aortltln'6nt. Notlljn~ in thi!l Ag/{HlfTUJnt canstltutos tl commitmont t:Q m()l-;c udditiontlJ or 
future loan3 or lIdvanCEl3. Ally such cornmltment must be in wriTing. 

This Agraemen! will nor tlUCUrlj ony dobt for which you fail to give any reoQuirtHl notice of the dgtrt of nucission, Ti'lISl AgrCji"m~mt will not SEtI;Uf-e My deb~ f<;IT 
which a non~po9~OO:;JOry, I'lOrt-PlHcnfl:lO money $OOurlty jntQrc;;-~t is Gr'oi1tfld in "t'-{K;schold -goods" In oonnoctlon With a ·cor.sumoT I()an/ as tho:t(! terms aro 
dcfino-d bV fadcrllllaw govarning untllir tUld ducoptlvo credit pr<Jctlcos. In adciltlon, 'this Agrcomclrit will "ot ,eeure any olher dabt If, u a re::lult. tho other dtlbt 
would beco",,,, ~ubjcct to Section 670 of tha John Warner NatlQnal DefM38 Authoriza.tion Act rot Fl!;cnl Vaili' 2007. 

C. Sums Advanced. All ooms advanced ~lInd eXpen!lOS [ncurrod by you und1)r thll terms 01 this Agreement. 

Loan Documunt3 rorer 10 Llll trw dOCtlments 6)(9CUtcd In connoctlon with the Secured Oflbl~. 

2. SECURITY INTr.R.eSi. to 50Cur6 the paym(jlrt and ~r(ornll:ln<."tl of the Secured Debts, I gl",e you it Dl;lcufity it"ltarE!$t in all of tha Propqrw de.:lcribod in thi~ 
Allrf'rlU110rt thlJt I own or heve 3ufflcient right3 In which to trant1if." inlerfJst. noW Qr In 1ho fUlure r whef6l1(1' the Propertv is or will be IOCal6d. ilnd aU proc.eds and 
produC't3 from the Propltny (if1c1uarng, bl.I'l: not limitod to, ~II parts, aCCEt9S":l"'IE6, rep.Qir.s, roplacerTlent$, lmprQlJemenb, and lIccasslolls to the Property). Pr1lparty is all 
thtt ccllohtfol rjiv(ln as ll'I;}curlty for lila Secured Debts and described In this. AgreO'T1fll1t, and Includ0'5 ~U obli(lction.s that support the paym!,mt or pBriCM'manCo of 1ha 
Prop'allV, ePrucoods' includes anything tit:qu!rod upon tho sale, le~:Hl, UCSfl1l6, exchange, or other dfspo3icon of ~h~ Property; any rights and claIm!! arisIng from th" 
Proporty; l1nd any co.llsction~ and distributlomr: on aocount of the Property, 

This A~roem/:t111 remain, In effect until termifHited in wrill'ng, oven It the Secur&d Debu are ptlid .and you aro n.o longer obligated to advance funds to ma under BI1y 

108n or credit ~lnmement. 

3. PROPERTY OESCRIPTION. ThI3 p(opqrty i:J dm;cribcd £1:1' (ollow:;: 

A. InvantClry. AU i!wentor\l which I hold for ultimBte ule ar leasFJ, or which has been or will be Sl.Ipplled under contr.rtCts of :!Iervice, Of whlch ;lire rAW materials, 
work In prOC69.~, o( rn"terilil~ u~"d or eon:!:umod In my blJ:<Iiness. 

8. Accounts nnd OlOllr Rights to Puym(tfTL All rights I hllva now or 'n tho futuro to paV"f"oenlS lr-cludlno, but not IImhed to, paymsnt for property or services 
SOld, leufld, rlif'ltoo', licel'1:'{I(j, Dr ~ionod, whother or 1'10t I havo 5.-1rr,ed 3t.lcn p,qymant by parfmm8J1CA. Thl~ IndlJdes lin\, rlQhf.!l: and In1erG91,s (includil"lg .tlilliens 
and s0curlty rnter6sts] which I may have by law or 8gt~l'nel"lt .Q9ain!lt arly Account O.,b,or or obligor of mlno. 

C, (Wnera\ tntanglblGs. All geUltl.ral intan\J;~e:!l indudiliQ, but no~ limited ta, tax refunds. ilpP iCDtiona for patBf1{S, ptrtents, copyrightlJ, trad61n~ru. trade l5oorets, 
good will, Hade n.;Jme!J. CUStomer lis19, p€>rmi!::t and frflnc~be!l, payment Intanglblet, computer programs llhd <:III !NPporting information provided in c:onno;..'"tion 
with a trlln'8ction relating 'to c{)mpmer pragri'lms. l'Ir:d tnlS r~Qht tQ use my name. 

O. ~qulprnont. All aqulpm'lnt Including, but not limltod to, aJl m&c.l\In.ery. vehicles, turni1.lI[rl, fix[urtrJ. mtlnulocturinll O'quipment, f.mn machinOf)' £lnd equipment, 
",hop equiprrlenl, offio~ br,d (t)cofdkU!':lpin~ aquiPlllunt, olnt.! p.1rt~ ood tools, AI! equipment desclibed in 8 li,l or ;,chedule which i "iva to you w~1 also be 
Included In the ProPf,lrty, but such a 11$1 Is not nElCiIJ!!Iury for a valid $f;Icurrty inttlrest In m\' equipment 

4. WARRANTIES ANO REPREsENTAnONS, I r'!1ilk,t) to you tn.o following wurrantiea nr.d rOPfasant3tioT\i'll whlch will cOl')tlnu~ a810ng as this AgrfJom.ent Is In afteC't: 

A. PD'iHtL I am duty oroanlzed, a.nd validlv eXistinIJ end In good standlnQ In all jurlsdiotions in Wh.cJ1 I oparIltu, I ~<lI(O tho powor \lnd ~uthQritv to onto( into tl'1is 
trar)9~ct;{!n and 10 carry on rry buslneu or aetJ\llw.as It IS MW being condueted and, as applicablo , 6m qua\ifiad to do so in each Jurisdiction in which I operate. 

B. AuthOflty. The oxeoutJon, delivGry ond porformance 01 this Agreemen1 end the obligation &vtdBnCf)d bV this Ao'comont arG wrthln mv powers, l'1<lve boon duly 
author'lz.ad, havoQ recs!vad all nooassarv QOVlWnrnuhtl'l1 I.1pnrQVI.1I, vvill not violata any proviliion of Illw. or order of court or govommenl.81 agMcy, and wil· not 
vlol ... t& any agrcoment 'to which I am <1 parry or to which I am or Bny o.f my pr0pO"Y 18 tubJer:.t. 

C. Nllme and locatiOn. My namo indic:~ted in the DATe AND PARnES section (s my axact .YQBI name. I am an entity orgenizad Clnd rt,gi-steroo under the laws 
of MinnllsoUi. I will provide V!!lr1fieation of registration and rocation upon \lour requeSt. I will provid~ YOu with tit IOij~t 30 days fXltic~ prior to imy d"longe in my 
name. addr63s. or !ltate of orgonil.ation or rooisUatlOl1. 

D. BU=-itkJD Name. Othw than previQusly d[scio3Bd In wrltiofJ to you I have not ch.!nged my natnt!l or princiPl11 plElcl:! of 00$"11"10 ... 5 wftMin thlJ last 10 ve.sr.s find 
h~vtt not 1".1500 tlny olllet' t.roo", or tlctltlal.ls name.. Wlthoul your prior written cont:;cnt, I do not <lnd will not U:iS Bny oth€ll name end wil! praserJl.l my I;IX131109 

E, Own8fshtp of Proporty. I r(jpreunt that I own all of ~l1e Pro Deny, Your cla'm to the Propeny is llh:;Qd vt thu cldlr1lU 01 dn'y other credItor, O)(oopt liE d:sclcsed 
In writing to you prior to ~ny .MJ ....... n(.o on tho Securod Dabt9. I repres&nt tht:lt i Ilm t114;1 orlQlnal OWl)er of the Property IH'\tJ, a I am not. that I havo provided you 
WIth Q Hut of prior cwnOfS oj tho Proparty. 

5. DUTIES TOWARD PROPERTY. 

A. P'f010111ctlnn of S6t:lued Party's In10r~lIf. I 'Nill de1end the Property aglllins't any other claim. J .ogroe to do whBtevar you requlrtt to ~rotect yaLlr security imera9't 
find to ~oop your claim In t1a ProPQrty llhoDd of the claIms of other Cfeditof!l, I Wif! not do anything to h.um your position. 

J wJII koop books, record::! ilOO accounu Elbout ths Property and my buslnasB ill gonarBI. I will hn yOl.! examIne these and make caple! at II!IIrlY raascMble timl!J. J 

will prQPiDrlil ilIny report or accounting you reque:it whil!!l deals with 'h~ Propqrty. 

8, UM. i..De,t]oo, .nd rrot~n o-11h" Property. J will k,S6p the Prope:1y In m\l possession and In goO<J repu)r, I will U~lU it ody for cQ!T1rnC'~iill purpo~oo. I wlU 
not t;nMg~ this apacifivd U3t1 withoot your prior written c:on~ent, YglJ hil.vf;I thl;} rij:lht of (ouonabte acoess to In.spoct the Property and I will immediately inform 
you of any Jo&s or d8mage to tho Proporty. I will not caU5e or parfTlit Vdl:rtD to the Property, 

I will koep th6 rroperty a1 my addrou listed [n u's DATE AND PARTlES :1oc:ti{)n un!tlG~ ¥V1l "oroo I m<ly koep It st another location. If the Propeny 13 to bti U3Bd 
in oth~ stales. I will give you 011 list of U-'O".J<i :Hal0S, The loc81100 of th~ Propsrty Is given to aid In the IdentIfication of the Property. It does 110t In arty way limIt 
the- :iI;Clpe Qf tht: s~urity II"\~rl)st Qral"\tEld to you, I will notify you ~n writing a"ld Ql!h.in your prior written con~ont to OilY chilnao in locotJon of ony of tho 
Prorcrty. I will no': use the Property 11'1 \doration of tiny IIlW, I will no1ify you In wrltlnfJ prior to any c'18ng'" in my .addrecni, namE!' or, if an organilEltionJ any 
change In my Identity or I'ItrucWrlJ. 

Until the Securoo Oab1& .aro fully p2l!d and this AgrlJOfnurt io t(ltmina(od, I wl!1 not grunt., security lnterost in I:Iny of the P'oPjJrty without your prior writtao 
con36nt. I will pay all taXfl"- and oOssQ.3.$rnGnts lovil9<1 or as3~ against rne or the Property and pravide timflly proot of paymont of tho!>u tllxen and 
HS",,,"ssmont$ upon requost. 

C. S(1lllng, Lelllsi.nc or b'tcumbD,ln(J 'the ProportY. I will not sell, off Dr to sall, lM91), or otherWl90 transhH ot encumbor the Property wl1hout y~r prior written 
permif;::!~or"l, oxcopt for Inventory sold in thll ordinary CO\.Jr3G of buslno!ts at talr markot yollJe j or at <l minimum price cst{]bll!!.hod' botw&an you and mo. If I am In 
default under th(s Agroemam, 1 may no;: sell tno InVontrtry rortion of tho Property OV6n in the ord1nury COUT3I3L of bU:Jine9s.. Any dl"3posltion of tho ProPQrty 
contrary' to tflls Agreemen't will vioiLlto )'our right:!. YQu:r parmls~jon 10 :Jell the Property may be ra..uonably withheld without regard to the cl'ooltworthinl!l:l!; of 
tiny buy"r or lranrit'l'fee. 1 will not permit tho Property to b8 thCl ,faolbjllc.1 or "lnY CQurt Qrdo( <lffoctlng my rioht5 to the PrOpfJrty In Any llctior) by anyonjf other than 
you. If the Property Include:;; e:hlilttt!'1 papf;fT Or in.!itruments, 91th!)r .s on'glnitl collateral or as proeEeds of the P,opartv, t will note your saewrl!v Itlt6re9t on the
face of lha chlltt~1 papet or Instruments. 

0, AddJtw:'1'UII1 Outles Spoclfl.c £0 Aecounts, (will 1'Iot ,eme Gny Account tor le$9 then Its 1\J1I value without your written permI9~ion. Until y~ tell mo otherwiso, 
I will t;oilO<:t all Aocounta in tho ordinary I:OUr06 of buslno:J"S. I will nOt di.spOM o-f thfI Accol,[n~ by (J:s~lnnmont without yoor prior written con3ent. 1 Will 1(1f{l!J 
the proc6eds from al! the Acco~nt9 Itnd any gwJ:; which oro returned to me Of whicfll tako back. 1 will not commingle them with any ot my oth4lr prbptlrtV, I 
will deliver the ACCOurrt3 to you at your request. If Vow ask rne to pay you tlltl full pric!) on ony roturned Itol1"\$ Of ~tQms rotaktm by mil, 1 wm do 30. ! WI!! mfl.k( 
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fKI mat@rial ch.ongo if) tile t(lrms of M'; Ac~cLJn(, ;and J will Qlve you any statemems, reports, t:6rt1fi;::,ate9, lists 01 Account Oe\.1tur~ (~howinj:l r..irrG'S, .:Jddro5!;~ 
and arnOlJnts owing), invoices .spplicatr.B to 08C~ Account, ~!r1d otht:r Ui!ltB jl'l aflY way pertaining to tt'.e Aocount5 liS you :-rillY filquest. 

6. INSURANCE, I otgft!1:i to keep the Property In~'>Urod IlQilln~ (he rl!;ks rfl8~on8bly BS3cciated wtth tho PrQporty. I 'MIl rr'I.allittll'n this insurance in ttlfl IIImoUnta .,.'OU 

require. This insurance 'I\IIIII<l8t IJntll the Property is relemlijd !rom thb A(]F(J\:rn~nt. I Inay choose th(l insvfanc8 company, :iwb)ect to your BpprClvAI, which will not 
bo unrollso"lably wlthht:ld. 

I w:U have the inwrancQ componv name you as lou pay" on .!oy in~;Jrtmce PQI\cy. I will give you and the insuranc() company Immodii5to notlcQ 0' "'MY lo~s. You 
may apply the in~ur(jnce proceeds toward what Is owed on th~ &3c:ur&d D-abts. You nuly require added ~I!curfty as 0 condition of permltthg MY jl1$urar'ICe proceed's 
to 00 usoo 10 reoalr or replace ttle PropertY, 

11 you i5cQulre H'o Property Ih damflgoo con;1ition, my rIght to. llny /Murcnce potlcles .and plocsad3 will pa:ss to yeu to. tho oxtont of 1hlll Se~ured Debts. 

I w II Immediately I"lOtify you of "Cancallution or Yermintltlo~'\ 01 irost1r9nc~. If I fail to koep 1:tI" Prop.rty insured, you mey obtain inaurstlCfJ to protect your IntartlS1 In 
tha Prop€lrty (Ifld [ will pay for the insurance on YOUI dema[ld. YCI\J n'1~"" d&mand that I pey for the Insuranco all 4t QI1ce, or you m1!l.V add th6lnsursrlee premiums TO 
tho balanc-a of the So~rod O(J'b~ and ch<il'ge Inter~Jl.t on it .d th-e rlltle' ti"\st DPplift, to me &&cured Debt8, TIli9 Insuranco may incllJdQ COVOTlIl]ft.'> nar originally 
roquirQd d me.. may bod written by 3 comp.:my other \h3n one I would Ch0090, end may be written at a h:oher rstO$ thl\/\ J could obtain if! purch8!lsd the !nsurarmJ. ! 
ack.nowlod~o nne! agle€! that you or one or your n:'fill.rtos mny rncaive ccmmls,glons ot) tho pu.rcha,o gf th!~ Insur(lncrJ. 

7. COLtFCTION RIGHTS OF THE S~CUREO PARTY. A~count Debtor rrHlM.6 the pllrson who Is c;bllgaled en ~tl iilCCOUm:, chattel peper, or ,;Jeneral intangible. 
avthor'lze you to r.otlfy my Account Debtor3 of your secunty intoro::lt and to deal wlt:.h the Ac:caur\t Dabtor'3' obligations ;,al your di!Jc(fltiQt1. You lYIay &rItorco tha 
Obl"lgA1iOr"ls of lin Account Debtcr, 6>.:ercising finy of my rights whi1 (&9paot 'to the Account Oobtors' obligations to m.!lke payment or othtlfwl::ltl rendoer pt'lrfOHTlUnCC; to 
me, In.cludlng ttH1 ~nrorCtrCnant of any IHtCUriry IntMert thllt 1I111c:uru liuch obJlg8'don~. YOL: may apply procoodo roccived trom lha Account Debtors: to tilt! Secured 
Debtfil or you mav releose such proc&ad, 10 me. 

I speclfiC1<'1lly tlTld Irrfl'Joe;ably lIuthorize you to tixercl:";o any Qr tho following powers at my IIxpen~. without limit.:rtlon, wntil the Secured Debu are paId ~n full: 

A. demand paym~fn and O'l1foloo coll&l;rion trom <I:;y Account Debtor or Oblif]o( by wit CIt otherwisE!. 

e. "nforcQo any security intore3t, lien or oncumbronr:a glvl,lf1 'to seOlJte th .. paymont or performance of .;my Account OoMor ar any obll"stjon con~tllutJn{l Property. 

C. tlle prooh of claim or slmilo( doclJmlmUl in trHI event of bankruptcy, in,ol'lOOcy or death of any person obligated U' an Account Debtor. 

O. compromt:;o, rcli:.'b~. axtsnd, or exchange ~n'r' indtlblodrw$l1 of an ACl:ount Debtor. 

E. tllk.e cDntrol :::.f any proceAds ot tho Account Debtors' obl!giiti0r13 end llr'ly r6t\J'ned or r.apo.$~od good:l, 

F. t'lndOF1;l0 llil pDymont!j by <my Account Debtor which mav coma Into YQl,ir P-:>!SUS.$lOr. u payt:lb1e to mo, 

G. do')l In cd ftl$ptlcts 61$ the holder and owner tll tho Ac::eount Debtors' obllgatJon::l. 

6. AUTHORITY TO PERFORM. I 3uthorlz8 yOLl to do any1.hinQ you deem re<lscm~bIY n"clI:u.ory to proteC1 tho Property, .End parleet and continue your saaurlty 
interest in tho Property, If i fail to porio(m any of my duties urtd",r tri.i Agreement or .my other loaf) Docurn&nt, you are authorized to poe:riO(l'O the duties or cause 
the'Y\ to be piJrfonned. 

These .!.u!horilatiorn; Irlclude. but I.lr~ no' lilllitad to, pormisnion to: 

A. pay lind di!lchsfOo tilXQ!l, hlmu, :ttt(.;Urlty intfltd!:(S or other f:I'"lCumbrar'lc$s at any lim(l illvi"d or placed ~ lhe Propertv. 

B. p~y tiny ."€ll'1t9 or othor charil~s under ary loaso ~fftl"Gtiflg tM Prl)party. 

C. ord-9r .:tfld pOly for tho teP-l'lr. mR'rrt8n1!1rrce Md pr8'$f'1VBtion of the ProPElrty. 

D. fll& anv 1lnanci!g statemetntl on my beha\( l}nd pay tor fl"lfi\j: and ftlcoJlding f(tti~ p~rti!l:rlnQ to the Propllrty. 

E. ploice ill nota "01"\ Clny cha1.!11 pepoer indicetin{l your interes.t in the Proper;y. 

F. ,(ake My .elion you tear nece:;sary 'to rC-Q)ilO On the Property, Ircludlng performing any part of a contract or ondofJIin9 tt in my name. 

G. t1andle ,my :ilU'1UJ or other procf)odinQIt :nvolving the ProperW in my ~llmtl, 

H. prep~re, fil., IIt'1d slQr'I my Mm~ to any nOC<ls.:;ory ({)POrt:l Dr' ac.countings. 

L meke an entry on my boob lind record~:; ~howlng thll 8WtlHlca of thig Agreem&nt. 

J. notify uny A[;(,."(jLJnl Of)btor of your inttl(tJ~ in ~h(j Proporty ~f1.d t(lll tho Account Debtor to make paymen~ to you or Ilomeonn else you name. 

I~ yO'J psrf~rm for me, yov will use roa~oneDio c~r8. If )IOU eXercise the cafe and follow thfl proclildur'&9 that you generelly apply to !:t1t.1 t'oilt;l;t.iQI1 or obligatiol'\!) owed 
to you, you will be (j.Qemed 1.0 bo ulSlng reoaomtblo Q<lre, FW{lVonClbll'J CI'1rf1 will not includfl! any staps: necessary to pnUIQfV8 rights agaInst pr"IOf pertje~, tM duty to 
:sond notices. potform tXlrVIC6S or Tilke any other action in connectlor'l w(th 'the managoment of lt1e Property; OJ tJl" duty to protect, prellarve Of maln.tain any' $ocunty 
[merest given to others by mEl' Of other pto~ti()$, Y()ur .t)wthoril.stioT\ to perform for mo will not Crollt(j £In Qblig.l)tlon to perform and Y!llJr failure to perform will flOt 

preclude you from oxorD-!linu .-my other rlQh'tS undor tho Idw or lhi~ Agreement, Ali ea.h ~nd non·e.;l~h proclXXis of th(l Prop!lrty rt'l~y bEll applied by you only upon 
yow- ':H;tUlll r~6ipt of cash prOC"1Dd$ 3(,Jalnst ~uo:h of the $e.cured Dobu, ma1uroo or unmatured, .a, yl)lJ det6rmin6 In your sole dl:3crotion. 

It you como into ectUa.1 or COl""i'uuC::UV& possession of tha Property, you will pr~lJrve and protGct thCl Proporty, For purn~o~ <'11 tnis. pMagraph, you will be In aatLal 
possession Of the Property only when you havo phys!cal, immediate and e)(olu£lv6 control OVDr the Property and you hav8 affirmatively ElcceptlJd th::lt control. You 
wil! btl 111 Cot'<.SttWc::'!ive po:s~o:l3ion of tho Proporty only whon you hllYO both tho power and thQ inlrmt 1:;, $Xilrc::ise control over the Property. 

9. DEFAULT. I wil! b~ in dotault If any of the folloW!ng ot::cur: 

A. Paymont&. I 1311 to make a payment In full wha.n dUtiI. 

B. Inaolvency or SilnkruPt~, The death, .;Jihcl\JtiM or insolvancy or, appointmant of 8 rocoiv(jr by or on b~hrd1 pf, lIp~l1cation 01 any debtor ro!tof law, tha 
a~slonment for tho benefit of Gf&ditors by or on ~1",,1f of, tire voluntary rlf Involuntary ttirmlnlltlon of elo::l.rtMC<'J by, or tho commancEiment a1 any procaed1ng 
unddf any t:rUent or 1wturo federal or 8t~te :r1::1olvenc\', bankruptcy, reQroaniutlon, compo::l[tlon or debtor mllof law by or Cl()'ltM mo, Obliuor, or on.., co-:;ignOf, 
8ndo~ser, SUfGty or {Juarantor of thlll A(Jfoemerlt or pny other cbl:gations Obligor h~B wld1 you. 

C. Blaluess TflrmlN1t/en, I merge, dissolve, reorganize, end my bus.lnos.s or 6xlstencCl I (It 0 partnor or majorfty OWner dios Of' i15 declared logBllV ineompC"tor.t. 

D. F"ilure to Poc1otm. I foIl to parforrn any condition or to keErp any promise or covanant of tt1la Agreement. 

E .. Oth9f Document!. A de1llult ooc\lre under the terms cf ilny other Loan Document. 

F. O1hor Agr."mflnu, I am In dofault 00 any otM-r debt or agretlm"nt I hav., with you. 

G. Mlsrupftt:Sltf1tttdCln. I mak~ Bny vOlbaJ or written statomf.'flt or provld~ .any finent:ial informatlon that 1a Urltrua, InOCcullltli, or conceals n materIal he! at the 
ulna It ill mado or provldod. 

H. Judgmaoi1t. I faji to satisfy or nppaaJ <my jud'tJment egeinst mo. 

:. FOriui1UfU. The ~fOpOrty· 1$ USDd In a mannor or for & pu~cse thllt thrutens <;onrls~l"Itlo., by II legal QU~ritV. 

J .. Name Ch.ngl!l. I ~h!'l.('lga my MmB or aSSl)mQ An 8dditfonal nomfl without r'1Orl,\rJng you bEtrore mak:ng Buch tI change. 

K. Proptlrty Transi'er. I mmrlo{ all or' (I 5l!bmm:i1'l1 part of my mon(lY 0( p!'O~ltv. 

L Property Value. You determihe in 'i)ood 1.,ith thet tholl vEIi.J!! of the Property hOl:i declIned Of is lmpalrod. 

M. Matanlll Chango. VIItrout f!rat notifyi",C YQ.}, tilo(e ie 0 matCl(jol ch4ln\jQ in my b1.J~n(t!l:lJ inctudiflg ownor!lhip, rrulnDgomont, and Iinilnclill conditions. 

N. In~urlty. You Qfltarmi!)9ln good faith tha.t a materipl adverse change has occurred in my financial condition from the conditloos !let forth In my mo&'!. recent 
tin!lneial ~ta1l111mi!ltlt bitfere the date 01 tl'Iis Agr[!erY'lOi"lt o· thilt the prospect for peyme"t or p.6rformanc() of the Secured Debts 19 impaired for any rl)Hsan. 

10. DUE O~ SALE OR ENCUMBRANCE. You mil)', at your option, doclare tho crtiro bal.anc1l of this Agr",rnont to be imrnctdiatalY duo and pllyaolQ '"'pan the oreation 
of, Of contract for r.he creation of, any lien, encumbtanctl, tran~fer Qr wle of ell or any P0i1: 01 the Pro:>Orty. ThIs ri~ht 1.$ IUbject 'tel the re3trictior~'II impo~tid by 
fedor<ll IllIw (12 C,F,R. 591). I.\.!j applicable. Howf:lvl)r, Ir I "m in de1n .. h l.InQl!)r this Agreomont, I milY not s¢lI 'tM Invontory portion of the Pfr)porty evan in tha 
ordir,.l1ry coursfI ot busine53, 

11. RanEOIES. After I de1auH, \,ou may et your optian do anyone or more or 'tl"1e following. 

A. Accelere.tkin. You may make ~n or any ~9rt 01 mo amount owIng bV lhe terms of the Secured Debu Irr.medlateiy due. 

8. So\.lrCll'lI, '(oy m~Y vlJa GOy ond ~tt ft;mQdiQti you h:Jvv undor uleta or fodorollow Qr In any Loan Documont, 

C. In.auumca Ben&fhs. You may mak.e 4 cle.im for.u.ny .ond .ell in:HJranCa benefitEl or refunds that may be £Ivollable on my da1eult, 

D, Poym~mb: Mndo 011 My Sohatt. Amo1.Jr,tG odvlJ~od on my bahnlf will be Immodiatoly doo and may be addoad 1(1 tho Sacllrod 1)(jbts, 

E. A.aembl,( of Property. You may ~oquir8 me 10 gether the PropElrty and mBko it ayall~Dle 10 you In.l!l reasot1able fashion, 

F. Repo~$sJon. You may r(lpossoSS ttw Propertv so long as tho: t8pos.s.8Ssl0n dOe3 not Involve ;a breach or the P1Iace. You may SB'J:, le~~ or otherwls-e 
dl~osa of lhe Propsn.y tUI provldad by lew, You may apply what you (OCQlve from 1h.e dl!lposition of the PrOpltrty 10 your e:XPon:\6!1i, your ~ttorn6Y~' foes and 
legal eltpenses lwh&re not prchibi~ bV lawl, olnd BTly dAbt I owe yo~, If whet you roco1\1o tram the di~o5itlon 01 ~he Propclny do," not satisfy the debt, I will 
bo IInb!o tor V10 doficioncy (whQro pormittod by lowl. Ir 30me CMO!l, you may k.e(JP the Proptlrty to 3l1tlsty tho dobt. 

Where U 110ti.;;0 ie ftlquired, I a\)recl thet t06n days prior wdtten notice ,ant bV f(r~t CI;13S1 nudl to my addrlH,<:J listed in milS AgfeJemltflt ...... tt4 b-a ltl1i:wneblu not;cfl lO

mil! undur the Mlnllusota Unitol'TI Comrncm;:!,11 Code. 11 ttl" PrOPf)~y 1$ poorr.:;hable or thr6-l:lten3 to daclir~ speedily in vitlue, \,u!J rTI<:lY, without n.otlce to rr~ , 
disPQ(io of ony or all 01 tho Proporty In jj cO'Timur'clally rila:JorlC'tJla manner at my IJxpan';l.Q following arty commerclelly reoll'QnaoJe p'~p.arlJtion or pJocc:s.lI'ing. 

S CONT!NENT tlJ~.H'n1fHJ'nNG, lLC 
Mlnnf\tiIltfl Sfleurtry A(JToamGn1 
M N/4Xpbufton000984000053 52008 07 0 1 09Y /1:19915 BaJ"t"l!Ir.!l SYitsm..'!, Inc., St. Cloud, MN ~ 
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If any Items rlC1 otherwi::le SUbJecl to tl'li:; AgroalTloJ11 a~a contolned In tho Property wllan yot.: !ak.A pa~o('), you may hold 'these !films tor me at my fl9k and 
you ... vil! .,,,t bl} lillblo to, taking P05l!l6Sflion of tlwm. 

G, Un lind Operutlon. You mny f'rttflf uDon my prcml.so.\ aM tttke pos.3ession 01 aH or any pilrt of my propeJty for the purpo$t:;l 01 presSlvlng the Ftroj:lerty or i13 
voluo, ~o long as yau do riot breach the peace. YOLl mav usC:! and operate m,' property for &11.11 lon{Jtn of lime you feel 1:oJ necessary to prottX:t your intoreS1. all 
witrtOul payment or oDlnpanroatiot) to m~, 

H. WBI\for, By any oni:! or mUfti of tne~& remedlas you do not g~ ... a up your right t'Q U!>Q' iJny othor (cmEJdy. You do not wslve iI default If you chooSG 
not to use a rllmody. eiecti~ not to- u;se any f()tnedv, you do not waive your right 10 latcH t:onsidiH the went a detault and to usc a.ny rl:irn&dles- If the default 
COf\,in\J¢~1 or O<:;r;I,Ht. 

12. WAIVER OF CLAlMS, I waivtI all c101im~ fo' IOij.::J or damago cou5ild by your acts or oml5~lons where: ycu acted re.a~ona:bly and In good faith. 

13. PERFECTION OF SECURITY INTEREST AND COS'fS. I authorizE! you to 1110 a finan.clng Gtatoment covering 'tho Property. I will comply with, fa~ljMte, and 
otherwl.86 lJ3Sls-t VOU In noonooti.orl with cbtl!inlng perfection of control over tho Property for purpOS&3 of peritlctlng your sacurlty Interost under the Uniform 
Camilloralai Code. I i'J~rOi! tQ pny oil toxo~. fOC3 and coru you payor Incur In connection with prepllrlng. tilin\1 or ftlcordlng .l!!I)V rlr'lllncing :lttltttment'S or otho( 
s(tCUftty Interest tlnngs on the Proptlrty. I agree to pay aU actua1 co31s of tUf'l'rlinatirl'iil your SQcurity intct'OOt, 

14. APPLICABLE LAW. Thin AlJraomcnt I.) governed by th.e lawo of Mlnn6SQt6, tho United State.s of America, and to thi3 d!I)(teht roquir&d, by tho law' of thl) 
jurisdiction where tlla Proper.y Is: located/ eXcilpt to the extent !Iuch stoto Law!! ara prfJl)mptod by fo!jcrilt I,')W. In the ovon't of a di3pute. tne e-xolusiya torum. V4;Jnuo 
~nd plo$ce of juriadictiQrl will be In Minnesota, Unltr.l~l Qthnrwioll roqulrod by' raw. 

15. JOINT AND INDIVIDUAl llABtUTY AND successCRS. l:ac;h Oebtor's oblrnatlons under this Agreement anI' independent ()f the obligations of any oth<lr 
DaDtor. Yo .. ) may SUb ilnch Oobtor individ{mlfy or t~Bth9r with .my Othe-f Cebtor. You may relliUlgel Ilny pert of the Property lind I will stili bo obllglJtCld \JndlJr this 
AQlomncnt for tnu remainln(l Property. Debtor 8grees th!lt you ... nd any party to thl~ AgTooment tl'Ii:lY oxtehd, modify Dr m8ka IIny chenge in the terms of thl3 
Agre9mt'lnt or any evidence of debt wIthout DOQtcr'f) cons-onto Such a change will not release Debtor trom 1he term~ ()i this Agr.emont, If you ~Qn tiny of the 
Sacure-d OabU, V6U mj)Y o:s:sinn .. iI or any part of this. Agroement wIthout notice to mil or my comlttr'lC, 11M thit AgrCfJml)nt wllllnllr'o to th~ bonofft of your ossignae 
to lhe extent of such assignment. Vou Will cClhtirHJIJ \0 heve tho unimpaired right to enforce th:a Agroemen1 a5 to any or the S"cured Debts that al. not .s:SiOned, 
This- AGreement !!Ih~1I inv(", 10 the benefit 01 ane be enforceable by you end your &ucCeSGOts nnti r;l1O!"~"na iltld .any Qth~r pof"t;on to whom you muy gl'Zlnt lin Intorut 1n 
thn Soc.urod Debb .und ~hAII pe bindlna upo" end eMo~c::e&blll .!!.g'lliMt ma ~nd my porsonal repreuntatives. SIJC.CIiOSO~lI, helm and aagjQnfl, 

16. AMENDMENT. INn:GRATION AND SEVERABILITY. Thill Agretlmsnt may not be amerd9d or modified by oral aorcomont, No om(lnamol"it Of modlflo<ltlon of thi() 
Anreement is effltCtiva unla6S made In writing and 6)(eo..Jted bY' you and me. This Agreement and the olhar lOlin Ooeumen1S are the compl'8to and fin.!!1 flxpr6!ls-ion 
of tho und~rst!l.ndlng betwelJrl y(]u and me-, if any provision of this Agfoamtlrlt (0 l..Iru,;r'lforc.~ablo, then the LJnGnforCf;'-",blv provir;l<m wi;1 bo :Jovorod ond thQ rerTliJinln!;3 
provis:iono ",Jill :;@ bti enforceable. 

17. INTE.RPREtA110N. WhfJ'1evl'Jr used, th8 :;in(Julo[ includes the plural and the plurallncludoo the singul.or. Tho t.c<;'ticr. houdin{).'; ;;JrC) for corwonlonc:a only and oro 
not to bG usod,o intarpret or da-fillo the t~rrns 01 thl!l A(lr~muht. 

13. NOTICF, FINAIr.JCIAL f\EPORTS AND ADDrnONAL DOCUMENTS. UnlMS oth6rwise requited by liW, any notic~ will btl Olvo!"l by dttl;verir.c It or mailing It by first 
clDS:S mall to the appropriBta party's addras$ li!:too in the DATE AND PARTIES t1oction, or 10 any other addres.s deslS'nettld In writing, Notk:a to OM Debtor will be 
deemed to b.e notir.lI to all Debtor.,. I wil! inform you in writing of nny chunge In my na~e, address. or other aj:plicarlan InformatJon. I will provide yOLJ any 11n.anchil 
statemoljf\t or Informatiol'! you reqUl;u.t, All financi;al statsnwnt-s and information I 9iv~ you wUi be ccmoct and cr)mpltl'tc, I t1groe to sign, delivar, snd file any 
o'Jddh:lo~1 documMu or (;'OrdflClitiofU, that yw rnuy consider necG~SlJry to perfect, continue, and prs£srve my obligat!oM under thJs Agrooment and to eonflrm your 
llan status ClO tiny Proparty. Time I~ of the assent::l3. 

, 
SIGNATURES, By 5ionino, I agr-ae lC~ e t~rt'l'l:i <!Or'lt",ned in thi.:; AOr'(lomont. I l:Ii$O ecr.rowle-dge rl)~ipt of ~ copy of this. AgrefJ"ment. 

DEBTOR: 

5C;Otmr'JCNl D~~rH1bUTIWj, LLC 
Minne:loto Si!icurity AlJroemen1 
MN/4 Xpb",tonOOOOiJ400006 35200207 0 1 09Y 
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UCC FINANCING STATEMENT 
FOLLOW INS! nuCTIONS (iro,,1 and lJH~k) CARGUI LY 

A, NAME & PIIONE OF CONTACT AT FILER [opllonal] 

0, SEND ACKNOWLEDGMeNT TO' (Nomo and AdOIGS,) 
65148001QO 

DELAWARE DEPARTMENT OF STATE 
U.C.C. FILING SECTION 

FILED 05:49 PM 07/07/2009 
INITIAL FILING # 2009 2183355 

SRV: 090680006 

1010 N DALE STREET 

~. PAOL WN 55117 .J 
1. DEBTOR'S EXACT FULL LEGAL NAME· "eorl only ~ doblor nom. (I. or Ib)' do nol abbreviale or combine names r" ORGANIZA liON'S NAWE 

5 =INFNr DIS'I:!UBUTING, LLC 

II D, INDIVIDUAL'S LAST NAME FlASTNAME MIDDLE NA~E OR 

I 
Ic. MAIVNC ADDI1ESS CI1Y STATE (OSTALCODE 

5041 GREI'.N rARMS ROAD WINA WN 55436 

11. TY"£()FOi1(\ANlIATI{JN 1',JUHISDICTIONOFOIIOANIZATION 

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . Insert only!lrul ooblor nome \2. or 2b)· do notabbrevlala o,comblne namo, 
fi;7irlGANIZA TlON'S NAME 
! 

OR 12b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME 

I 
I 

-2C 1o.-tA11 lNG ADDRfS3 CITY STATE I POSTAL CODE 

IZo. TYpe (JF04GANllAlI0,~ 2!. JIJflISQIGTIQ'1 or OHlli\NIZA nON 

3. SECURED PARTY'S NAME (or NAME 01 TOTAL ASSIGN~E of ASSIGNOR ~WJ' ,nsart oolYQ(lfr •• "mad pMy nama (s. or JIl) 
'I:$d ORCAN1ZA1"!OI"j'S ~E. - ... --.... -......... -.... -.-.---...... ~" .. 

CROI'N BlINK 

OR /3b INDIVIDUAL'S LAST NAME fiRST NAME MIDDLE NAME 

~I.f' M/I.I( ING Af){lHrss. CITY STATE IPOST AL CODE 

660 a !'RAtlCZ AValUE SOUTH surrE 125 WINA WN 55435 

4. 'l'hl.s FINANCING STA'rEMEN'l' covers the following collateral: 

All inventory, chattel pa~er, accounts, contract rights, equipment, general 
intangibles, furniture, fl.xtures, ~ch1nery and all other DUBiness assets; 
whether any of the foregoing is owned now or acquired later; all accessions and 
additions. 

SUFFIX 

COUN1RY 

OS 

SUFFIX 

COUNlRY 

SLHrX 

COUNTRY 

US 
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SECURITY AGREEMENT 

DATE AND PARTIES. The date of this S8curity AgrS8fnfJnt (AgreementJ is JUNE 1. 2011. Tho penial and their addles"s .ro: 

SlCURED PARn'; 
CROWN BANK 
6800 France Avenue South Sill 126 
Edina, MN 66435 

DEBTOR; 
6 CONTINENT DISTRlBlITINQ, llC 
• Delaware Umit.d Uablllty C()mplny 
6041 GREEN FARMS ROAD 
EDINA, MN 66436 

SCANNED BY JT 

The pronouni ·yau· and ·vou,· ,.h, to the ~cu"d Plfty, The pronoun, ·V -me" and ·I"IW· ra'.r to .Ieh peraon or entlty signing thl. Agre.l"Mf'lt It Debtor end 
agreeing to give the Property ducrlbed in 'hi' Agrearnant .. eeourlty far th. Mound Otibtl. 

1. SECURED DEBTS. Tha term ·Seoured Oebu· includea and thl, Agreement will ",cur. IIlI8ch of the following: 

A. ap.clflo Otbtl, The foUowing debt. end all extenlionl, r.nowal,. refinancing', Modification. and replacements. A proml8lcry note Of other ilQfHmen1., No. 
4090918, dated June 1, 2011, from TTle to you, in the amount of .225,000.00. 

S. AI o.bt.. An pr'Hnt lind futvr. d.bt. from I'M" to you, _v,n if thi, Agr •• m'1lf I» not tpfK!iticaUy refo{Qnc.ct. tho Imute deb1' Ire .I!o IIKur.d by oth.r 
col/ataral, or if the future cMbt I. unJlI.ttd t¢ or of • different type thin this debt. If more that'! I'l-n. porion .lgn1l thlll Avroll}u .. "nt, eaoh egre .. tn.t It will uoure 
debt. incuned either lndivlduallv or with other. who mlll1Y not sign 1hl. Agreamen1. Nothing 10 'th1(, AOfttJJrI'l&nt eonatitulftO .8 commltm.nt to mlk. aOdltlonal c' 
future IOllns or adv8nc ... Any eU!;Ih oommitment mu_t be in wrltlnQ. 

This Agn-omom will oot 1I0()\lfa Ilny dobl tor whir.h y(lU fl'iU (t1 gIve eny r.qulred not1c41 of tlla fighl of rO~If~rn·fO,n. ihla Agu'tfmefil wm f'IQ1 .,.;\,Ite .ny dout 'OJ 
wt~t;h Ii nQo·vmu·tU(U'l(, nml-pufch.nul rnonay IUlcurity Int. rail II cruted in ~ho\Js.hold gOOdll" W1 .conmu:tioo with I" ·CVI'H»U1'j'1.r foan,· .. \hQ1Ii. 11:111'ml aro 
dohnad by r,der.1 1_'11 govflrnit'fg- IJflhl1 .lind dllC8ptiv. crodlt pf4atien. In .ddition, thi' Agt.'tnllnt wit! liol 9OOUr •• ~W -othor debt tt, wllh lo'PlKlt 10 luch olhof 
duDt. you flll~1 to fulfill IIny rUl-clIlSury roqu;r"mtmtl 00; limitationo of Sections 19(al, 32 or 35 of -Raoul.Hot'! Z Qr if. ., • 'fJ:tli~1, ttltl OthOf Mat wuuld bltCOrntj 
sub)ect'to Section 670 of the John Warner National Olfen .. Authorization Act for FI8cai V.ar 2007. 

C. Sum. Adnnced. All lIum. advanced .nd .)tpan .. ' incurrod by you under the t.rm. of thIs Agreement. 

Loan Document, refar to ,II the documenu executed in connection wIth !hll Saoured Debts. 

Z. SECURfn' INTEREST. To I<lIiJUfO 1he ,,-nymont arill 9ufl)rmanca Q.f In", S-Kl,lfed Ddbt$, I give Villi I liUC:lJrity int.r."t In iIH or 1tut Pto~ d.,t'lri~d 111 udl 

AUJuolntlO\ that I Qwn Of hay •• LJ"miotH rillhts In whiGh tu tr8tufur Itn IntGf/'&'~, now Of In 1110 fuWlo, Wh.,.Vftf tho Proplt1'( ft ctr will be: hx;;.qrt.Qd, and.~ p'OC:lIIoda and 
p4"cxJtJCtD hum "ho Pft;lfHSfW Uncludtn.Q, but fJQt I~ft!llud to, fill pan., ~cH,;auoriftAl rep.ifn-. Ulphlll~Umtlnllij Impro'llomont •• and -Jec.ulan' 10 tho Pr0POlW), Pr~.rty il ell 
tho -coif-£llfJ'Qt uIV'iUl fJ.II Q/Juurily 101 rtt .. $ucUfad Dobl!J bifid dll$CHbtld in 1h~. AoreQrTlont. and Inctudo. all oblig-llItl(H)1 that IIIUPpon: tfflJ $lavmant or p.rfOfmlflCO of 1I1e 
Propelty. ·ProClHlds" Includ •• cUlh proceed I, nono.QllI,h ploc .. dl and anything aCQuired upon the aala. lellle, lIean .. , (txchang., or other dlaPQ,ltion of ttla Pro~ty; 
any rlghtl and claims arising from the Property; &lld IIny collectlonlt and dilitributitma on tOGOl.lnt of the Property. 

This AgrHment ramelnl In eHoct IJntH termlnettd In writing, e\len II the ~ured Debt, are paid and you are no lange, obllgat"d to advance fundi to m. unci" .nv 
10 lin 0' cfedlt agreement. 

3. PROPEIITY DESCRIPTION, Th. Propor'Y I. d •• crlbad .. follow>: 

A. Sp •• lflc "'oporty. 2 PUCKMASTER MACHINES 

PUCK MASTER MODEL 225H (DEMO UNIT) 

PUCK MASTER WITH ALLEN BRADLEY PC-~60 CONTROL MODEL 175 

INTELLECTUAL PROPERn' OF 5 CONTINENT DISTRIBUTING, LLC EVIDENCED BY A SECURITY AGREEMENT DATiD JULY 1, 2009 

4. WARRANT1ES AND REFtRE8ENTATlONS. I make to you the following Warranties end representatlonl which win continua '1 long II thl3 AgrMment I, In oHect: 

A. PoWI(. I 1m dulV orgonlzed, and \lslldly existing and In good .tendlng In IU Juriediodone In which loperete. I hive tn. power lind IIUthOriry to _ntv,. into ml, 
tr.n9.0ti0I1 Ind to oarry on my bu.lna •• or activity aalt II now being conducted and, n applicable. 11m qUllllfied to do .0 in 8eoh juri~edon in which I oper.te, 

S. Authority. The execullon, delivery and performanct 01 thla Agr"smen\ and the obligation evidenced by thle Agreement ure within my power., MYe been duly 
au1horlzed, hive received all nec .. ",ry governmental approval, will not viole .. anv provlliorl 01 lew, or order of court or governmantal agencv, end will no' 
violate any agrHmlnr to which I am a panv 0' In which I 1m or anv of m-y proptrlV i, 8ublect. 

C. Na.,.. and LOClltlon. My namll Indloaled In the OATE ANO PARTIES UlctiQn i8 my 8)c101 legal nemG, I am en entity organized and regl.tlTed under the IIWI 
or Delaware, I will provide verification or regltuadon and lontlcn upon your roqUUI. I will provide you with at la ... t 30 dlllV' notla. prior to any ohenge in my 
neme, address, or tltate of orglnlzatl'on Of regl'ltration. 

O. 80...,. .. Name. Oth&r than previously di"clo:llld In writing to you I MVt not chan~ed my name or prinCipal pllCI of bualn ... wll1ln the I .. t 10 y.ar. and 
hIve not u .. d any other trade or fictltious nama. Without \lour prior written conunt, I do not and will not Ui8 any otTie, name and will pnltlrvl my exiatif\Q 
nMt\ft. trJidJf nHml!Ul and tr.flChh,u. 

E. Own,,"'1p of Pfo,.ny. I raprannt that I Own all of 1MB Property. YQur Glalm to the Prop.rty I. ahead 01 the 0181m8 of Iny other creditor, ncept •• dlloloMd 
In writing to you prior to eny edvance on tho ~ur8d Debts. I repreMnt th.t I am the orIginal owner of th. Property Bnd. If I em 1"101, that I ".v" provided V04.l 
with II li,t Qf priOf' Owners of the Proporty. 

6, DUnES TOWARD PROPERn'. 
A. P"nl1.otJon 0' Secur.d Party'. Int ....... I will dahlnd the Property Igelmlt any other ~8Im, I aljJroe to do whatever you require to protlot your Ie<:urlty In1t1r .. t 
and to keep your ola,lm In the Property ah .. d or the claims of othar creditor" I wilf not do anvthlnQ to harm your position. 

I will keep book." recorda and Iceount. about the Property IlI'\d my bo,lne .. In gener.1, I wUllet you .""lInine thne and mlk. oopt" at any r ••• onable time. I 
will preper. InV r.port or Iccountlng you reqUc!I8t whioh dill' with the Property. 

B. U .. , Looadon •• nd Protection o' fie Property. I will ~"P the PfOper~ In my po.llnlon al1d In good repilr. I will use 11 only for oommorCllal purpolI ••• I will 
not ahange this epaclfled usa without your prior written conlOnt. YO\J have thtt right 01 r, ... oolbl. acee .. to In.pect th. Propwty .nd , will Immedhltel'l Inform 
you of Any lOll or damage to the Proj:lerty. I will not Daulte or permit W1II1. to the Property. 

I will ke.p 1ho PrOrutrty at my .!Jan,,, lilted In 1h. DATE AND PARTIES 1tH;lion unlo~ we agru I m.ay kOflp 11 lit .anothaf location. 'f 1he Property m ta bTl used 
In cther 9tll-te" 1 will Ulva you. tbu of tho .. 9ta1 ••. Th.locetion of tht Propltfty i, olv.n to /tid if) tho IdontHiMlion of tho Property. It dOM ,,"ot m Inv wtJv limit 
the .cope 011ho ncurlry int<rrff;tt ullIOted to you. I will notify you in wtioOQ and obleln ygUt pri{U wrinnn COf\unl to any ah.nge In joe,doo of .ny af tho 
Property. 1 will not u,. tNt P,opc-HY In vlol.upn of any law. I will nollty 'r'(l-U In wntlng privt to ony chango In my addle .. , nlm, or, if on lItQllnirllUOfI, any 
change in my idllirltity 0' ItrUc1\lre. 

Until the SeGUf.d Oebta .r8 fuUy paid lind \hIlt Agroement ill .ermln.ttd, I will not grant a .. curitv Intor •• t In Iny of the Property withoUt your prior wrlttan 
conNnt. I will pay all texel end I .. easments I,vled Of' asleaaed againn me 0' the Pro~rty and provld. tlmelv proof of payment 0' th ••• 18X., end 
b!Jlla~.me:nll up-on roquo:IL 

C. 8elUng. L .... O Of Enou""'erlna th. Propor1y. I will not .. II, offer to ",,11. la.s8, or atM .. ,williD 1nIn'li!f1)r or tltu::::umb-Qf tho Ptopjrty without VGlut pOOr written 
permlulon. A.ny dl.polltlon of the Proptlrty contrery to thl, Agreement will viol.t. your rlghl,ll. Your IHKmluJOft to ~oU ltuf Pr-opelfy may ba- ,.,u.-onlbly withhok1 
wl1h-out ,ealrd to the crlJditworthinell of Inv buyer or ulln,'er". I will not permit the Property to btl th* IIwbjuc1 or IIny (Ulurt otd.l .Imetlng t1iv right" to tho 
Property In any action bV anyono other than you, It the Property Include. chattel plptlr of Insnuroenll ... lihe! a. QijlJin-QI eollate,.l Of on p(tfeHdo of tho 
Property. I will no.,. '(our IEIcurity Interelt on the face of the chittel pIper or Inll\rument •• 

8. INSURANCE. I agr .. to k.ep thl Property 'nBufed Igalnlt the r~aks rauonably ""oci,tad with the Pro~rty. I will maintaIn \hi, InlUflnoa In tht .amountl VOU 
req\Jlre. Thl. In3urllncI will lut unul the Property II retened from 1hls Agroement. I may ohoa •• the In.ur.nee company. lubjlct to your tpprollal, whloh wl11 not 
be unr ... onab.lv withheld. 

I wlU have fhe In.urano. c:ompany name ycu II lou pay •• on any In,uTance polioy. I will give you and the In.urance company immedlat. 1101101 ot .ny loti. You 
may .pply the inlUrllnQI proceed, toward what il owed on the Secured Oebt., You may require .dded e.curlty e •• condition of plfmlning Iny InlUrene. proceed. 
to bt uud to replil or replace the Property, 

If you acquire ehe F»I'operty In damaged ooncJltion, my right 10 eny Inluranee policie, find proceed. will pi .. to you to the eKtenl of tne Secured D,bt.., 

I will [mm8diat.~y notify you of Olncellation or ttrmlnation of In.ur.nee. If I fan 10 keep !hI!! Property In.urad. you may obtain In.urlnee to protect your Inter4llt In 
tha Prop41reV .nc! I will !HIy for the Inluranca on your d.mand. You mey d.mand 1hat I pay for tne In.urenc •• 11 .t Ol'lce, or you ~V add the Insurance pr.mium. to 
the balance of tha Secured Debts end charge Intere.t on it at the ra1. that applil8 to ttle Saeurld Debt.. T"le Insurance may lrlC4ude cover.g .. not orlgll'lall 

G CONTINENT OISTIlIBUmlG. cLC 
MlnM&eta s.ourlty AQl'Mment 
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required of me, may be written by 8 camp/my other than one I would chooso, and may be written Itt a higher rate than I could obtain if I purchased the tn,urance; 'I 
acknowledge and agree that you or one (If your lIffilietcu may receive commissions on the purchue of this iruurar;cl). 

7, CO~LECTION RIG.HTS OF THE SECUfiEO PAfHY. ACC;(J1Jfll Ol)bfor mf;.ln!J the par!wn who 1:1 Dbiii}awJ (Jrl t;n 111:(:o..:nt, chntlul IHlpDr. Of Ui\rH"al lrIlllflwulo, I 
eut,hofl.ze you to notIfy my AccOUr1l Dobt"" 1)f yow s-.ar.~JfIty IploHHil 11M 10 d8111.1 With the Accounl 06b!Ofl~' oblloation'6 ot yoW tll:T(:ffltlnn. Ym; may enfor!":v ,he 
obligatIOns. of Cln Account Debtor, CX{lrm~IH\1 ilfl'l of my r1uhta WiUl tOrJptlf.:l I(f thl Account Debtor.' obliC<tlil'ln" ~() ml'l~1:i \)BY/fHl{jt u1 uth/1fWIB;) rond"f pOfh~nl'h,nCO to 
me, Including the enforcomsnt of un\" rJl1GtHity InFl're~t thAt IiD~qr.)S ,4t:1, ubllgations. You may .appl\' procoQ(h (vcmvil:d ""11'"1 tho IV)'!;o,,-,nl Oubt.onf tt> the 5tf(.ured 
Debhl or you may raleau such proclJod:. to mo, 

I 8peciricl!llily and irrevocbbly llutherizD you to oxurols6 I!!iny of the following powers lit my expenn, Without limitation. until thit Secured Debt' are paId In full: 

A. doma,..d payment and enforce oollection from any Account Debtor Of Obligor by suit or otnerwile. 

B. enforce arw security Intern!, li-en or (lncumbranc. glv.n to aecure tha payment or performance of any Account Debtor or any oblllJation constituting Propertv, 

C. file proofs of claim or slmiler documenls In the eVlnt of bankruptcy, In30lvency or death of any person obligated as en Account Debtor. . 

D, compromlu, ralelte, extend, or exchange any Indebted nus of an Account Debtor. 

E. t3ke Qontrol ot eny proceeds of the Account Debtors' oblig&1iom~ and any returned or repoBl.Sla~ goO(iSI. 

F. andorn all payments by any Accaunt Debtor which may come into y<lur potaele.on as plvllble to me, 

Q. dulln all ruapeote &. the holder end owner of the Account Debtors' obligation!. 

8. AUTHORITY TO PERFORM. I ., .. rtnoriu yQU to do anything you d.em relIIonebly nft(:eUaty to prottct the Property, .nd perfect and continue vour eeou,ity 
Int<ertet In the Property, II I filii to perform any of· my dutilll under thl, Agreement or Iny other Loen Document, you Dre authorized, without notle. to me, to 
perform the duties or cau ... them 10 be performed, 

The" outhorlzltlont Include, but are not limIted to, perml"lon to: 

A. PoIIV find dlactulrQ1I taxe., Ilenl, !ll8curity Intereall or other Inc.umbraneel lit IHW tim. '."iltd or placed on the Property. 

B. pay Iny ,ent. or Other charges und,r ./I."y Ie ... aUectlng me Praperty. 

C. Of'der .and pay for the n'palr, malnttlnanca and pre .. ervetlon 0' th. Property, 

D. fil8 any fTnanelno 3{atement1l on my behelf and PIIY for filing and recording fe8s p.rt.lnlng to the Property, 

E. place I note on any Ghlttal paper IndicatIng your Int.rMt In the Property, 

F. taks any action ';01J foel ne., .. ,ery to ruliZl on U,e Property, lndudlng periorlTllng any part of III COMb-act Or endorsing It In my name. 

Q. hlndle any luits or other proceedings in\lolviflQ the Property In my nsmtl. 

H, prep"', file, end sion my namo to any neolnary repom or accounting •. 

I. make an entry on mv book1 aM record. shewing the exi8tt1nCe of thIs Agreement. 

J, notify Iny Account Debtor of 'tour Interfllt In the Property end 1all the Account Debtor to rnota paymonta to you or IOm.ona ellll you name, 

It you perform 'or me, you will \,lIe rouonflbl. oere. If you exercise the Clr. end follow \hO plCCo-GUfO' Ihat you g,"'lIt.tly npply to 11'\.Q oollt1ntjOJ\ of obtigntione I')w-ad 
to you, you will be deemed to be uelng renonable 08re, Renonable oar. will not in.duda: any atop. IlfX::O'UfJry to p(ftJUlNfI npht. 110mi'll! wfOf partiflA; ,h_ dtJlV to 
aend notices, perform eervlca8 or take anv other acdon In conneoc\on wltn thft rrHIr'lliunrmtfi\ of th" fif~rtv~ Of Ih, dLffV to p.tOtoJcl. PlUtH". 0( m61nt8ln IItlV aoclifily 
Inter.11 given to other!! by m. or other panios. Yaur autnorlzatlon to perform fen m. will not cruh, lin nhllgatl'O(l to perform and yo-ur fl1UUfD to perform wilt Mt 
preclude you from exercising amy other rightB under the law or thl, Agreement. I\ll c.a,h Jilnd non-cash ptruatatt. Cl1 tM Propetty milV blif A~lpttod by VI):\J Of'I.,. OfXIn 
your "ctual receIpt 01 ciUlh proceeds .a.in~t 8uch of the Secured Oobu, matured (lr unmatured, el you detarmlne In your eole dlscre1lon, 

If you camifii into ""IUDt or {lOf\!l1rUctive pou8aiion of the Property, yQU will pJnerv. and prateot t11, Prop.rty, For purpDn!a 01 this pari_graph, you will b. In actual 
poas8nion 01 thll Prupottv or,l¥ whan you have phYllcel, immedtete and 8)Cclu:llv. control OV4!'r the Property and you have affirm.llvely eccepted that conuoL You 
will be In COn-!ltrucliV1:I f1O'-lUIfi:llit1fl of the Propeny only when you hive both the power and the Intent to .xercille control OVSf the Pro~rty, 

9. DEFAULT. I wlll be In default if anv of the following event' (lmown Iflpetately Rond collectillely III' an E ..... nl of Dafaultl occur: 

A, PaVrMntt. I fail to make II payment In full when due. 

O. 1t1.ulu.nr.:y 111 fl.nknJptc:y. The dl!li'llh, dL,.aflitian Qt infW1V.,rtt';";' (01, 8pfX'lltlltMttl uf • recblv6I( by or on tt.haU of, epplication of .ny dobtor rell.f law, the 
"nIQ(Hl'Ii!!"It for the bon.tit 01 crnditort- bV or on b4holf af j tho voluntlJ,'V Of in .... oluntury t.rmlllltiun of uiatenc:. by, or the oommencemtnC 0' .ny procoeding 
(,.tJ\dtar MY prfHI"'"t or tuturo fodtHOi or .tato iMOlvon('I"V. bAnkluptcv, (tWrUiU1iunitlli, COf'l'\pO~U'lHi o.r dobtor relilr Ilw by or egainlt me, Obligor, or Ir'lY co-"igner, 
..,ndQt'.f, IhJn~v 01 QUIII,.ntor of ,hi_ A-prtHl:fTllfl'it OJ AIlV odl.r obU'l1&dQn, ObUgDr hal' w~th you. 

C. bini .. rlm\lnttlon. I marga, dlnolve, reorganize, end my bUllne .. or exlatttnce, or I partner or majority owner diee or is declared legally Iflcom~1ent, 

O. FaluN! to Perform. I fail to' Pilrform any condition 0'( to Keep .ny proml.e 0' co~enant of thi. Agreement, 

E. Oth.r Documen1a. A default occura under the terma 0' any other Loan Do<:ument, 

F. Othar Agrtlemtnu. lem In default on anv other debt or agr6llm.nt I hi"" with you. 

Q. Mta.r.." .. an1.tIon. I make an.,. varbal Of written ItaHmant or provide any flnanclal Information that i, unt,ue, Inl!llcQuri!lltl, or conca. I a material facl .t the 
time It I. made or provided. 

H, Jud;ment. I fail to lIeti9'1y or appeal any judgment aoainat me, 

I. Forf.ltur •. Th.e Property la uled In a mSl"\l\8r or for e purpose thllt threatena confiscstion by D legal authority. 

J. Name cttlnge. I change my nemlt or usume In .dditional name wltl\ou1 notlfyins you before making luch • change. 

K, Property Trantfer. I uenafer 011 or e lubstantl.1 part of mv money or property. 

L. ProPlrty ValUe. YOLI determIne In goo-d faith that the value of the Property haa declined or 1, Impaired. 

M, Melllrlil Change. Without flrat notifying you. dleru III I mllerie' cheng a In my buelnen, including ownelllhlp, management, and flnanc:ltl condltlonl, 

N.ln .. curlty. You d.termln. In good flll11'1 that. meterlel .dverle change hill occurred in my financial condition horn the conditJonl .. t 'orth In my mol( fecent 
financial "t.'.ment tMlfore the deta of thi, AgrNment or that the prolPect 'Of poymont or performance of the Secured Debt. i,lmpaired for eny renon, 

10. DUE ON SALe OR ENCUMBRANCE. You meV, at your aption, declare the endre b.l.nce of this Agreement to be Immediately due and peyable upon It\e croatlon 
of, Of contraot for 'the cr •• tian of, any lien, enoumbreno4l, trenMGr ar III', 01 all or any pitt of thl Property, Thll! rlcht II lIubJ'ect to thA rt.trlenona Impaeed by 
federellaw 1'2 C.F.R, G911, .a1eppl1clbIQ, 

11, REMEDIES. After I de-fault, you may at your option do an" one or more of the fellowing, 

A. Acoet.n&n. You may make eU or any part of the amount owln~ by the terms of th~ Secured Cebt. ImmecS'etety dua, 

B. Sourc ... You May use any Bnd aU remMl1ell you he ..... \,Ind.,- ltaW or fedorllllllw or in any Loan Document. 

C, InluRlnOll BaMflt" You may make e olalm for any and elllnlurancl t>tntflU or refund. thet may ba evall.bI. on my delault. 

D. Paymentl Meek On My Beh.If, Amountl Idv.nolfd on my behalf will be ImmedIately due and may be added to the S.cLlre~ Debtl, 

E. A.. .. mbly of Property. YOY mll-, requlrt m. to gathBl" ,h. Pf~rty t"d me'" \1 Ivellable to )leu In a JllloflebleflllehlDn. 

f. RaPO."iujon, You mav r.p099G'U 1ho Pmpanv 81) !Dng aJ IhQ rllpoJl*a,alon ULJUl" !lQt inY(llv~ ft breO't:h qf the peRce. You may HII, I.ue or otherwlaa 
dl,pcoo of tho PrQIHu·tv .. provided hV I.1W, You 11I1IV tlppty whlil you ra(;alv(I hom 1hlt lU~poaitJon of till P'fopnrty to your upenl", your anorney.' f." Ind 
legal oXpen1ll!l!l [where no~ prohIbited by 1" ...... 1, Bnd I1ny d~bt low. '(Oll. 11 WIWf VOU nw.niv1t frol11 tho dillpor:lltron of the Property do., n01 111iafy the debt, I will 
be Itablo. lor 1h. ;;!uhc-Illnr.y Iwhltl pen·rtlUAd h'f law), 10 'Jom. (JUIJOI!i, VOU rfUtV k:.Uftp lh-D PWPIJI1V (Q tlobtndy tn .. dubt, 

Where a notice Is rttquired, I lIaroe that ten daVI prior writt.n notlc. eent by flre~ clo,. mail to mv addr" .. !lilted in thJJ Agreement will be rellonable notic:. to 
me under the Minn.lote Uniform Commercial Code. If the Property II perlehable or threatens to decline IIpoedlfy In Vllut, you mllY, without notlce 10 me, 
dllpo.e of any or ,II of thu Property In 8 commercially realonlbt. manner at my e)(pans.e followIng anv oommerolGUy rauonable pnp.ratlon or proo.ulng, 

If any 1tem!ll nol otherwiu lIublect to thl. Agr.emanl ere oOl'ltained in the Property when 'IOU tlke po ..... lon, you may hold thlue item!l fOf me It my risk .na 
you wilt not be nablt for laking P08151:18Iion of them, 

O. UN end Ope,.Uon. You may enter upon my premlsel and taka pO.lueian of I'll or any pert of my property for tn. purpo •• al preHrvlng tM Property or It. 
v!Jlue, 10 kmg 88 you do not br.ach the peace. You may use and operate mv property for the lenath of tim. you feel 1:1 n.cauary to protect your Inc.rt.t, .u 
without payment or compensl!ldon to mi. 
H. Welyer. ey choollng IIny one or mor. of tho .. remedlea you do not give up your right to UN any other remedy, You do not wsiva • default if you choo .. 
not to use I remedy. By elecllng not to uee anv remttdy, you do not weivi your right 10 tat.r oonllder the .vent I defautt and to u .. tnv ramldlal If the deflult 
continue, or OCCUfI loaln. 

12. WANER OF CLAIMS. I waive aU claims for Ie •• or damage caut8d by your acts or omlulonl where you loled reaaonably end In good faith. 

13. PERFECTION OF SeCURITY INTEREST AND C08TS. I luthorl18 you to file a finen~ng afetement and/Qr security agr •• ment, ee Ipprop/,.te, Qoverlnq the 
ProperTY, I will aomply with, ',cUlt •• e, and oth.twl •• lIulet you In oonnfl(;t:Jofl with obtaln!ng perraotlon or conllol ovor 11'1. Property 'or purpose. ef perf.ecdng VOLK 

Becuritv Inlerelt undor the Uniform Commerdel Code. I egrae to pay alllaxol, faea end coste you pey Of Incur In connection with preperlng j filing or recording tny 
'fnllncinl1"tetemeI'lU or other ucurlty Interest fllingll on the Proptrty. Ilgree to PIV .11 actual COIU ot t.rmlneting your I8curlty Interelt. 

JiCONTINENT DISTfll9UTING, LLC 
Mlnnt60tlll s.ourity Agr •• menl 
MNI4XpburtonOOl844000074~401 0062311 Y Wolters Kluwar FinancleJ ServIce .. &1996, 2011 Bank.r. Syetem.'" 
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14. AMICABLE LAW. This AgreeMent is governed by the law, of Minnesota, [h6 United States of Ameride, and to 1he extent required, by the law! of the 
jurisdiction where the Prop"rW is'located, axcept to the Gxtent such ~ta"t8 law9 are preempted by tedural18w, In Ihe Itvent af a dispute, the e)(clusiv~ forum, venue 
end place 01 IUrl!idictJon '111111 be In Minnesota, union otherwillB raqulr8d by law, 

15. JOINT AND lNDlVIDUAL LIAB1UTY ANO SUCCESSORS. E&eh Dobl"(if'J oiliigatlons undllf iN!iI Agrt'!£lmo!ll lUll Indtlf1ondont ~lt tho ubligation. of any oth.,r 
Oa\)tol, You may nun Duch Debtor ftldl'.ddtiilh tit \O{l(ltJ')1l1 Wilt! il1\'( oth61 [)(lhlnr, You may relo4sa .flY ptHl 01 ,I]" ProptliHV and ! WI~ !'Juri be obligated under tnis 
Agf'Htlf1t'llll lot thu t1JI!Hlit"lino Pn)pl}l~y. O{lbl'Jr ltgHH'" Ihill yo .. , lIf"JrJ IJ,ny ,uull' lu (hi, Agreoment UHW exlond. modify (;Ij fnllko iJl'lV chlfr1ga In the t.,rm, of thi' 
Agro9WI!;IIH or any o"Jid-ohco uf dr.lb: without Dobtor''J con!lont, !luGh (I chGnoo will not release D60tof from tho 1.1H!'nfl of this AC".lCr1lFlf1t, If you u~gn anv of the 
S6Icurad Debts, yau may IISslgn all 01 any par. of thi, Agr~~rner.t withuut notice 10 mit or my consent, ind thi' Agreement will Inuro to tho benefit of your ."ignee 
to thll eXI9nt 01 !lueh a~signmllnt. You will continue 10 have thu unimpaired right to Dnforco 1hill Agr@tlmont as to eny of the Secured Dobl' that are not ... Ignod, 
Thi9 Agreement ahatl inure to the benefit of and be enforceable by you and your ~ucceUO'!I and anion, and any other perr:lOn to whom you may grant an Intor&.t in 
the Secured Debt.!! and shall be binding upon Bnd enforceable ega In.!! me lind my person8J (8pr8sentativeEI. successors, holr:. and esslgn,. 

16, AMENDMENT, INTEGRATION AND SEVERABIUTY. Thill Agroame"t may not bo amended Of modified by oral agreament, No amendment or modification at thi. 
A-gfCllorru;rn I" OIfDCtJVII wnlIJlt1J mllde H-I wflliM~ and executed by you and me.. Tnil Agreement and tho othor Loan Dooumente 8UI the complete and final 8Xpr88f11on 
of fhft (1IIiJor9taO(lina between you and me, If any provilllon of thia Agreement i. unenfQrc •• ble, then tho unonforooabla provision will be ,.ver.d end the remaining 
provisions will still be enforceable, 

17.INTERPRETA-nON. Whenever uaed. \he lingular include. the plural.nd ttua plufellncludn tha singular. The stcnon headinga are for oonvenience onlv Ind are 
not 10 be lJMd to Interpret or dafina the terml of th~e Agreement. 

1B. NOTICE, fiNANCIAL REPORTS AND ADOITIONAL DOCUMENTS. Unlus otherwise required b"IIiIW, .ny notice wUl be given by delivering It or m.lllng it by first 
cla51 mail to the approprl.ts parl,,', addru' listed In the DATE ANO PARTIES IIctlon, or to ~.nv other addles! de.lgnl1ed In wrltln". Notice to OM O,btor will ba 
deeme.d to be nohoa ta all Debtors. I wilt inform you In writing of any change In my name, .ddr.1II or other Mppli,..adon inlorm8tlon, I will provide you .ny financial 
,tatemant or Inrormatlon you request, AU financial gtatemants and information I give you will ba oorrecl and complete, I agrea to ,Ign, deliver, Dnd file eny 
eddltlonal documents, or clj;rtificliltions that you rnav c:onalder nec.nary to parfect, continue, and preserva my obllgationl 'Under this Agrol;lment and to confirm your 
han status on any Property, TIm. I, of tna IUanCI" 

810NAruRE8. ,contained in ttli. Agr .. ment, I alia ecknowl&dga rec~pt of .. oopy of this AgfHmenl, 

DEBTOR: 

5 CONTINENT DISTRJ8UTlNG, LLC 
Minnesota S.Ct..,UV Agf'II.m«tt 
MN/4Xpbur\onOO184400007464010062311Y 

----~ 

Wolt.ra Kluwer Financial Service. 01996. 201' Ba.nklra SVltemlTW 
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INTERCREDITOR SUBORDINATION AGREEMENT 

LCB Loan No: 736934 

Debtor Name: 5 Continent Distributing, LLC 

Debtor Address: 160 Green Tree Dl'ive, Suite 101, Dovel', DE 19904 

WHEREAS, Landmark Community Bank, N,A, ("Lender") and Crown Bank ("Crown") 
have obt8incd (01' arc about to obtain) certain Security Agreements from 5 Continent 
Distributing, LLC ("Debtor"), und Lender and Crown have filed (or intend to file) a 
Financing Statcment(s) pursuant to the Uniform Commercial Code perfecting security 
intel'ests in: 

(a) All inventory including all PuckMaster Units more fully described in Exhibit 
A attached hereto and made a part hereof, 

("Collatet'al") of Debtor; and 

WHEREAS, Lender and Crown deSIre to avoid a conflict of security interests arising 
f!'Om their respective Security Agreements und Financing Statements, 

NOW, THEREFORE, it is agl'eed by and between Lender and Crown as follows: 

1. To induce Lender to extend financial accommodations to Debtor, Crown 
hereby subordinates its security interest in the Collateral to the security 
interest of Lender. 

2. To induce Crown to subordinate its secmily inlel'i.::st in the Collateral to the 
seclIrity interest of Lender, Lender hereby subordinates its security interest in 
all of the assets ofDcbtm other than the Collatcl'al to the security interest of 
Lender. 

3, This Agreement shall remain in effect until it is terminated by written notice 
by either Lender OJ' Crown. However, termination shall not impair the rights 
or priorities created by this Agl'eemel1t and arising pdoi' to the receipt of slIch 
notice ofter111ination, This Agreement is solely f01' the benefit of Lender and 
Crown and theil' respective successor:) and assigns and shalt be binding after 
due execution by Lender and Cl'Own. Neither Debtor 01' any other persons or" 
entities are intende"d to be third party benetidudes hereunder OJ' to have any 
right, benefit 01' Interest under, or to have any right to enforce, this Agreement. 

4, This Agreement is the sole and entire agreement of Lender and Crown with 
l'e~pect to the collateral und any and all prior flgrecmcnts, discussion, . 
commitment 01' understanding b(~tween Lender and Crown concel'J1ing the 
collateral is superscded by this Agreement. 111e parties hereto acknowledge 
that they have read this Agreemcnt and execute it without relying upon any 
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statements not expressly set fOith herein and have obtained sllch independent 
legal or other advice as they have decided is necessary. 

S. Lender and Cl'OWP warrant that the individuals signing below have the 
requisite legal authodty to execute this Agreement on their behalf. This 
Agreement is only effective with the express consent of Debtor and all 
bOl'l'OWel'S and guarantors of the referenced Lender Loan, 

LENDER. Crown 
Landmark Community Bank, N.A. 

By: ____ -f 
Kevin Johnson, resident 

crownBank~ 

-~~~.? -~ 
KeV1I1 Howk, PI sident 

! 

/ 

SENT OF BORROWERS AND GUARANTORS 

.J-------------. -
.. Ga amella, CEO/Pre:,;ide or 
~ HIdings, LLC, Member of 

Donlyn Manufacturing Minnesota, LLC 

nra lelJa, CEO/President of 
GV -Ql ngs, LLC, Member of 
5 Continent Distributing, LLC 

. Ga amclla, CEO/President 0 ' 

1 - dings, LLC, Member of 
Superior Engineering Delaware, LLC 

Filed in Fourth Judicial District Court
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5 Continent Distributing, LLC 
PuckMaster Machines 

Model # Serial # Quantity Description 

- 225H 
300 
1622 
275 
175 

- 175 
225 
LT-250 
1616 
1822 
1622 . 

1 
1 
1 
1 
1 
1 
1 
1 
1 
1 
1 

PuckMaster H()I/~ 
PuckMaster 
PuckMaster Shreader 
PuckMaster 
PuckMaster 
PuckMaster with Allen Bradley PC-550 Control H~",z.,. 
PuckMaster 
PuckMaster 
PuckMaster Shreader 
PuckMaster SESA Shreader 
PuckMaster SESA Shreader 

Filed in Fourth Judicial District Court
5/31/2013 11:55:19 AM
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STATE OF MINNESOTA 

COUNTY OF HENNEPIN 

Crown Bank, 

Plaintiff, 

V. 

Landmark Community Bank, N.A., 
Puckmaster, LLC, Charles Arnold, 
John Does 1-10, and ABC 
Entities 1-10, 

DISTRICT COURT 

FOURTH JUDICIAL DISTRICT 
CASE TYPE: CONTRACT 

ANSWER OF DEFENDANT 
PUCKMASTER, LLC 

Court File No. 

Defendants. 

Defendant Puckmaster, LLC, for its Answer to Plaintiffs Complaint, states as follows: 

1. Except as hereinafter admitted, qualified or otherwise denied, this answering 

defendant denies each and every claim, allegation, matter and thing in plaintiffs Complaint 

contained. 

2. Plaintiff fails to state a claim upon which relief may be granted. 

3. Plaintiff has failed to join parties necessary to adjudicate plaintiffs Complaint. 

Namely, 5 Continent Distributing, LLC and 5 Continent, Inc. 

INTRODUCTION 

4. Plaintiff brings its claim against defendants asserting rights in the name and mark 

"Puckmaster" after determining that its borrower, 5 Continent Distributing, LLC ("Old 5 

Continent") had lost any rights in the name and mark "Puckmaster" as  registered trademark by 

failing to pay necessary fees to the U.S. Patent and Trademark Office and abandoned any claim it 

might have had to the tradename by going out of business in June or July of 2012. In June of 
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2012, Old 5 Continent notified Puckmaster that it was abandoning all of its assets located within 

certain leased premises in Blaine, Minnesota. A copy of the notice was sent to Old 5 Continent’s 

landlord and, upon information and belief, Crown Bank had knowledge of this action taken by its 

borrower Old 5 Continent. 

Upon information and belief, after being notified of the fact that Old 5 Continent 

had stopped doing business, Puckmaster made arrangements with the landlord to secure the 

premises at 1451 - 91st Avenue NE, Suite 120, Blaine, MN ("Suite 120U)  and take possession of 

the property located within the premises. Upon information and belief, Puckmaster believed that 

all of the property located therein comprised its collateral in that Landmark believed that as of the 

date it took possession, there appeared to be no other property other than inventory Puckmaster 

collateral located on the premises. 

6. 	Upon information and belief, the premises at Suite 120 were locked with the 

landlord retaining the key. Subsequently, Puckmaster made arrangements to remove its 

collateral from Suite 120 to another location. Charles Arnold, believed to be a former employee 

of Old 5 Continent, assisted in that endeavor. In July of 2012, Todd Garamella, believed to be 

the sole shareholder of Old 5 Continent, filed a bankruptcy petition. As a result, Puckmaster 

believes that Old 5 Continent is currently controlled by Garamella’ s bankruptcy trustee. Old 5 

Continent, having lost any trademark rights to the Puckmaster name, could only have had 

tradename rights in the areas where it was, if indeed it was, selling product. Old 5 Continent no 

longer has the ability or intent to manufacture or sell Puckmaster product and accordingly no 

rights in the tradename. 
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7. 	Several months later, a corporation named 5 Continent, Inc. ("New 5 Continent") 

was formed in the State of Minnesota by, upon information and belief, Todd Garamella. New 5 

Continent filed a trademark application for the name Puckmaster with the U.S. Patent & 

Trademark Office. According to sworn testimony of Todd Garamella, New 5 Continent is 

engaged in no business and Garamella has not determined what, if any, business it will be 

engaged in. New 5 Continent is, together with plaintiff Crown Bank, apparently engaged in 

efforts to determine what, if any, materials may have been deleted or reproduced on a computer 

allegedly formerly in the possession of Old 5 Continent. 

8. Defendant Puckmaster understands, on information and belief, that plaintiff 

has initiated a possible sale of its collateral but has apparently declined to do so. 

9. Defendant Puckmaster has been advised that only duplicate drawings were 

deleted along with email irrelevant to the manufacture of any machine merely to clean up the 

machine and make space for future use. Except as set forth above, defendant Puckmaster is 

informed and believes that no other data was destroyed and that no copies of the data were made 

by Puckmaster or anyone associated with it. 

10. Defendant Puckmaster admits the allegations of paragraphs 7, 8, and 9 of 

plaintiff’s Complaint. 

11. Defendant Puckmaster believes the allegations in paragraph 10 to be true. 

12. Paragraph 11 of plaintiff’s Complaint requires no answer. 

JURISDICTION AND VENUE 

13. Defendant Puckmaster admits that, as currently pled, this Court has personal 

jurisdiction over the parties and subject matter. 
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FACTUAL ALLEGATIONS 

14. Puckmaster denies that Old 5 Continent manufactures and sells machines 

and affirmatively alleges that it is and has been for many months out of business. Old 5 

Continent’s former chief manager has filed for bankruptcy. 

15. As to paragraphs 14, 15, 16 and 17 of plaintiff’s Complaint, defendant 

Puckmaster denies that Old 5 Continent is in the business of manufacturing machines fitting the 

description set forth within those paragraphs in that it is and has been for many months out of 

business. Defendant Puckmaster is without knowledge sufficient to form a belief as to the truth 

or falsity of the allegations with respect to the place of storage of designs for Puckmaster 

machines and believes that upon information and belief, other drawings and files exist which 

were utilized in manufacturing Puckmaster machines. 

16. As to paragraph 19, Defendant Puckmaster, upon information and belief, is 

without knowledge as to whether certain loans made and security agreements executed in 

conjunction with said loans. Puckmaster is without knowledge as to whether Exhibits A or B 

constitute true copies of the security agreements executed in connection with loans from Crown 

and whether Crown filed security agreements in the State of Delaware. 

17. As to paragraph 24, Defendant Puck-master is without knowledge as to what 

sum is owed Crown Bank. 

18. Defendant Puckmaster alleges it is without knowledge sufficient to form a belief 

as to the truth or falsity of the allegations of paragraph 25. 

19. Defendant Puckmaster alleges it is without knowledge sufficient to form a belief 

as to the truth or falsity of the allegations of paragraphs 26, 27, 28, 29, 30, 31, 32, 33 and 34. 
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20. Defendant Puckmaster asserts that the allegations with regard to defendant 

Arnold fail to state and that Crown Bank lacks any standing to assert such a claim. Upon 

information and belief, defendant Puckmaster admits that Todd Garamella was experiencing 

personal financial difficulties in 2012. 

21. Defendant Puckmaster is without knowledge sufficient to form a belief as to the 

allegation that Old 5 Continent reduced staffing levels with Arnold as one of the only remaining 

employees. 

22. Defendant Puckmaster is without knowledge sufficient to form a belief as 

to the truth or falsity of the allegations regarding a default by Old 5 Continent. 

23. Defendant Puckmaster is without knowledge sufficient to form a belief as to the 

truth or falsity of the allegations of paragraphs 39, 40, 41, 42, and 43. 

24. Defendant Puckmaster denies the allegations of paragraph 44. 

25. Puckmaster alleges that it is without knowledge sufficient to form a belief as 

to the truth or falsity of the factual allegations set forth at paragraph 45 and therefore denies the 

allegations within paragraph 45. 

26. Defendant Puckmaster admits the allegations of paragraph 46 and affirmatively 

asserts that it has the right to use the name Puckmaster. 

27. Defendant Puckmaster denies the allegation of paragraph 47 that Puckmaster 

removed any computer; admits that Puckmaster, LLC was formed. 

28. Defendant Puckmaster admits the allegations of paragraph 48. 

29. Defendant Puckmaster admits the allegations of paragraph 49. 
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30. Defendant Puckmaster admits the allegations of paragraph 50. 

31. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 51. 

32. Defendant Puckmaster admits the allegations of paragraph 52. 

33. Defendant Puckmaster denies the allegations of paragraph 53. 

34. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 54. 

35. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations of paragraph 55. 

36. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations of paragraphs 56, 57, 58, 59, and 60. 

37. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 61. 

38. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 62. 

39. Defendant Puckmaster admits that it operates a business using the Puckmaster 

name in order to liquidate the inventory which constitutes the security of Landmark Bank. 

40. Defendant Puckmaster admits that it has attempted to market the inventory 

which constitute the security of Landmark Bank. 

41. Defendant Puckmaster denies the allegations of paragraph 65 and 

affirmatively alleges that Puckmaster is entitled to use the name and mark of "Puckmaster" in 

conjunction with the sale of Landmark Bank’s inventory. 
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42. 	Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 66. 

43. Defendant Puckmaster is without knowledge sufficient to form a belief as 

to the truth or falsity of the allegations at paragraph 67. 

44. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations of paragraph 68. 

45. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 69. 

46. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 70. 

47. Defendant Puckmaster denies the allegations of paragraph 71. 

48. Defendant Puckmaster denies the allegations of paragraph 72. 

49. Defendant Puckmaster denies the allegations of paragraph 73. 

50. Defendant Puckmaster realleges the allegations in paragraphs 1 through 49 

above. 

51. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 75. 

52. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations of paragraph 76. 

53. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 77. 
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54. 	Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 78. 

55. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 79. 

56. Defendant Puckmaster realleges the allegations in paragraphs 1 through 55 

above. 

57. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 81. 

58. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 82. 

59. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 83. 

60. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 84. 

61. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 85. 

62. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 86. 

63. Defendant Puckmaster realleges the allegations in paragraphs 1 through 62 

above. 
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64. Defendant Puckmaster is without knowledge sufficient to form a belief as to 

the truth or falsity of the allegations set forth in paragraph 88. 

65. With respect to the allegations of paragraph 89, any security agreement speaks 

for itself. 

66. Defendant Puckmaster denies the allegations of paragraph 90. 

67. Defendant Puckmaster denies the allegations of paragraph 91. 

68. Defendant Puckmaster denies the allegations of paragraph 92. 

69. Defendant Puckmaster denies the allegations of paragraph 93. 

70. Defendant Puckmaster realleges the allegations in paragraphs 1 through 69 

above. 

71. Defendant Puckmaster denies the allegations of paragraph 95.. 

72. Defendant Puckmaster denies the allegations of paragraph 96. 

73. Defendant Puckmaster affirmatively alleges that defendants established 

Puckmaster, LLC to market the inventory Landmark Bank took possession of pursuant to its 

security agreement and the Intercreditor Agreement. 

74. Defendant Puckmaster denies the allegations of paragraph 98. 

75. Defendant Puckmaster denies the allegations of paragraph 99. 

76. Defendant Puckmaster denies the allegations of paragraph 100. 

77. Defendant Puckmaster denies the allegations of paragraph 101. 

78. Defendant Puckmaster realleges the allegations in paragraphs 1 through 77 

above. 
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79. Defendant Puckmaster denies the allegations of paragraph 102. 

80. Defendant Puckmaster denies the allegations of paragraph 103. 

81. Defendant Puckmaster denies the allegations of paragraph 104. 

82. Defendant Puckrnaster denies the allegations of paragraph 105. 

83. Defendant Puckmaster denies the allegations of paragraph 106. 

84. Defendant Puckmaster denies the allegations of paragraph 107. 

85. Defendant Puckmaster denies the allegations of paragraph 108. 

86. Defendant Puckmaster denies the allegations of paragraph 109. 

87. Defendant Puckmaster denies the allegations of paragraph 110. 

88. Defendant Puckmaster denies the allegations of paragraph 111. 

89. Defendant Puckmaster denies the allegations of paragraph 112. 

90. Defendant Puckmaster denies the allegations of paragraph 113. 

91. Defendant Puckmaster denies the allegations of paragraph 114. 

92. Defendant Puckmaster denies the allegations of paragraph 115. 

93. Defendant Puckmaster denies the allegations of paragraph 116. 

WHEREFORE, this answering defendant prays that the Complaint of plaintiff be denied 

in its entirety and that defendant Puckmaster be awarded its costs, disbursements and attorneys’ 

fees as allowed by law, together with such other and further relief as the Court may deem just and 

appropriate. 
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Dated: January2013 	 BONNE1 LEAC’r  LLP 

By  
John F. 5,MN If(#09726) 

600 South Hi169 
Suite 1900
St. Louis P 55426 
Tele: 612-313-0711 
Attorneys for Defendant Puckmaster, LLC 

ACKNOWLEDGMENT 

The undersigned hereby acknowledges that sanctipfs m be imposed under the 
circumstances set forth in Minn. Stat. Section 549.211. 7 

John F. 
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF MINNESOTA 

In re:  

    BKY 12-44067 

 Todd Jonathon Garamella 

 

                 Debtor. 

__________________________________________ 

 

Landmark Community Bank, N.A.   

 

   Plaintiff,     ADV 12-_______  

 

 v.   

 

Todd Jonathon Garamella      COMPLAINT 

 

   Defendant. 

_________________________________________ 

 

 Landmark Community Bank, N.A. (the “Plaintiff” or “Bank”), a creditor in the above-

referenced Bankruptcy Case, for its complaint in this matter, states and alleges as follows: 

PARTIES, JURISDICTION, AND VENUE 

1. Todd Jonathon Garamella (“Debtor” or “Defendant”) filed a voluntary petition 

under Chapter 7 of the United States Bankruptcy Code
1
 on July 11, 2012, (“Petition Date”) 

thereby commencing a bankruptcy case, case number 12-44067 (the “Bankruptcy Case”).  The 

Bankruptcy Case is now pending in this Court. 

2. Plaintiff is a national banking association authorized to do business in Minnesota, 

is a creditor of the Debtor, and is scheduled by Debtor on his Schedule D and Schedule F filed in 

the Bankruptcy Case.   

3. The Debtor is subject to the jurisdiction of this Court pursuant to the petition filed 

in the Bankruptcy Case. 

                                                 
1
11 U.S.C. §101 et seq (the “Bankruptcy Code”). 

Case 12-44067    Doc 44    Filed 03/29/13    Entered 03/29/13 13:29:21    Desc Main
 Document      Page 1 of 24



2 

4. The Court has jurisdiction over this adversary proceeding pursuant to 28 U.S.C. 

§157 and 1334, and Rule 7001 of the Federal Rules of Bankruptcy Procedure.
2
 

5. This adversary proceeding is a core proceeding as provided in 28 U.S.C. 

§157(b)(2)(A) and (F). 

6. This adversary proceeding arises under Section 523 of the Bankruptcy Code and 

is filed under Rule 7001 of the Bankruptcy Rules.  This is an action brought by Plaintiff to 

determine that the claim held by Plaintiff against Debtor, pursuant to the provisions of Section 

523(a) of the Bankruptcy Code, is excepted from the discharge available under Section 727 of 

the United States Bankruptcy Code.  

7. Pursuant to 28 U.S.C §§ 1408 and 1409, venue for this matter is proper in this 

district. 

FACTUAL ALLEGATIONS 

8. Commencing in 2008, and from time to time thereafter, the Plaintiff provided 

financing to business entities of which the Debtor was either part or full owner, director or 

governor, and/or officer or manager. 

9. The Debtor personally guaranteed the Bank’s loans to the business entities. 

Facts Regarding Debt 

 

10. The Debtor is liable to Plaintiff pursuant to his personal guaranties of the 

following obligations: 

(a) Promissory Note, dated September 27, 2010, in the original principal 

amount of $995,000.00, executed and delivered by GVAG Holdings, LLC, Intrepid 

Management Group, Inc. and Donlyn Manufacturing Minnesota, LLC to Plaintiff 

evidencing money loaned by Plaintiff to the makers of the note (“SBA Note”); 

 

                                                 
2
 Fed.R.Bankr.P. 1001 et seq (“Bankruptcy Rules”) 
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(b) Promissory Note, dated September 27, 2010, in the original principal 

amount of $1,000,000.00, executed and delivered by GVAG Holdings, LLC, Donlyn 

Manufacturing Minnesota, LLC, and Superior Engineering Delaware, LLC to Plaintiff 

evidencing money loaned by Plaintiff to the makers of the note (“$1M Note”); and 

 

(c) Promissory Note, dated June 29, 2011, in the original principal amount of 

$100,000.00, executed and delivered by GVAG Holdings, LLC, Donlyn Manufacturing 

Minnesota, LLC and Intrepid Manufacturing & Engineering, LLC to Plaintiff evidencing 

money loaned by Plaintiff to the makers of the note (“$100k Note”). 

 

In addition to the guaranty by the Debtor of the SBA Note, the $1M Note, and the $100k Note 

(collectively, the “Notes”), the Notes were guaranteed by 5 Continent Distributing, LLC, a 

business entity for which the Debtor is a governor and manager. 

 11. Pursuant to its terms, the $1M Note matured and came due on October 31, 2011.   

 12. Pursuant to its terms, the $100k Note matured and came due on June 29, 2012.   

 13. The makers of the Notes are in default of the obligations due on the Notes, and 

the Debtor and 5 Continent Distributing LLC are in default of the obligations under the 

guaranties of the Notes.  The amount due on the Notes and the guaranties is the aggregate sum of 

$1,491,286.55 as of the Petition Date. 

Facts Regarding the Relationships among the Obligors 

 14. On the Petition Date and before said date at all relevant times, the Debtor owned 

at least eighty-five percent (85%) of the membership interests in GVAG Holdings, LLC and was 

a governor and manager of GVAG Holdings, LLC. 

 15. On the Petition Date and before said date at all relevant times, GVAG Holdings, 

LLC owned one hundred percent (100%) of the membership interests in 5 Continent 

Distributing, LLC, and the Debtor was a governor and manager of 5 Continent Distributing, 

LLC. 

Case 12-44067    Doc 44    Filed 03/29/13    Entered 03/29/13 13:29:21    Desc Main
 Document      Page 3 of 24



4 

 16. On the Petition Date and before said date at all relevant times, GVAG Holdings, 

LLC owned at least eighty percent (80%) of the membership interests in Intrepid Manufacturing 

& Engineering, LLC, and the Debtor was a governor and manager of Intrepid Manufacturing & 

Engineering, LLC.  Intrepid Manufacturing & Engineering, LLC was formerly known as 

Superior Engineering Delaware, LLC. 

17. On the Petition Date and before said date at all relevant times, GVAG Holdings, 

LLC owned one hundred percent (100%) of the membership interests in Donlyn Manufacturing 

Minnesota, LLC, and the Debtor was a governor and manager of Donlyn Manufacturing 

Minnesota, LLC.   

18. On the Petition Date and before said date at all relevant times, the Debtor owned 

one hundred percent (100%) of the stock in Intrepid Management, Inc., and the Debtor was a 

director and officer of Intrepid Management, Inc. 

 19. The Debtor was the authorized individual that executed each of the Notes on 

behalf of each of the makers of each of the Notes and the individual that executed each of the 

guaranties of 5 Continent Distributing, LLC. 

 20. The Debtor had a substantial financial interest, either directly or indirectly, in 

each of the makers of each of the Notes and in 5 Continent Distributing, LLC. 

 21. The Debtor had the primary role in directing the actions of each of the makers of 

the Notes and the actions of 5 Continent Distributing LLC in the events and circumstances 

underlying the claims asserted in this Complaint.  

Facts Regarding the Collateral Securing the Debt 

 22. The Notes are secured by various security interests granted by the makers of the 

Notes and other parties in various security agreements.  Pursuant to said security agreements, the  
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Bank has a security interest in the following assets of the following entities: 

GVAG Holdings, LLC Inventory, chattel paper, accounts, instruments, 

equipment, fixtures and general intangibles, 

and all proceeds of all of the foregoing. 

 

Donlyn Manufacturing 

Minnesota LLC 

Inventory, chattel paper, accounts, instruments, 

equipment and general intangibles, and all 

proceeds of all of the foregoing. 

 

Intrepid Manufacturing & 

Engineering, LLC  

fka Superior Engineering 

Delaware, LLC 

 

Inventory, chattel paper, accounts, instruments, 

equipment and general intangibles, and all 

proceeds of all of the foregoing. 

 

5 Continent Distributing, LLC Inventory (PuckMaster machines) , and all 

proceeds of all of the foregoing. 

 

Intrepid Management  

Group, Inc. 

Inventory, chattel paper, accounts, instruments, 

equipment, fixtures and general intangibles, 

and all proceeds of all of the foregoing. 

 

 

Facts Regarding Debtor’s Wrongful Conduct 

 23. The Debtor has engaged in wrongful conduct rendering some or all of the debt he 

owes Plaintiff nondischargeable. 

Facts Regarding Puckmaster Inventory 

 24. 5 Continent Distributing, LLC granted the Plaintiff a security interest in 

inventory; the inventory consisted of PuckMaster machines and various parts and accessories. 

 25. By email communication on December 29, 2011, from the Debtor to Kevin 

Johnson, president of Plaintiff, the Debtor provided a list of items that were represented to be the 

current PuckMaster inventory. 

26. According to testimony provided by the Debtor at his Rule 2004 examination, 11 

items on the list, designated by a gray mark in the left margin of the list and a gray shading of 
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certain serial numbers, constituted the items consisting of the PuckMaster inventory at the time 

of the December 29, 2011 representation. 

27. The representation was false because, on information and belief, two items, 

namely Model 1622 Shredder Serial #1611-10-1072 and Model 1622 Shredder Serial 

#1622.10.1068, had already been sold and were no longer a part of the PuckMaster inventory, 

and one item, namely Model 300, Serial #300.10.1067, never had the value stated on the 

inventory list. 

28. The representations regarding the Puckmaster inventory may be false for other 

reasons that are discovered in the course of this litigation. 

29. At the time that the Debtor made the representation to Plaintiff regarding the 

Puckmaster inventory, the Debtor knew, or should have known, that the representation was false. 

30. The Plaintiff, in reliance on the representation regarding the quantity and value of 

the Puckmaster inventory, forbore from taking enforcement action against the borrowers, 

guarantors and collateral. 

31. By forbearing from enforcement, the Plaintiff lost the opportunity to realize value 

from the Puckmaster collateral and other sources of collection. 

Facts Regarding Puckmaster Payment 

32. 5 Continent Distributing, LLC granted to the Plaintiff a security interest in its 

inventory, namely the PuckMaster machines, parts and accessories. 

33. 5 Continent Distributing, LLC sold a PuckMaster machine to Canadian Autoparts 

Toyota through a distributor, Danha’s International Technology Ltd. 

34. Pursuant to the contract for sale, the buyer was to remit payment for the 

Puckmaster machine in installments due at different times during the contract. 
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35. The buyer or the distributor remitted payment to 5 Continent Distributing, LLC. 

36. 5 Continent Distributing, LLC, through the acts of the Debtor, did not remit the 

proceeds to the Plaintiff and instead kept the proceeds for its own use.   

37. The Plaintiff did not consent to the use of the proceeds by 5 Continent 

Distributing, LLC; in fact the Plaintiff specifically directed the Debtor to cause the proceeds to 

be remitted to the Bank. 

38. There may have been other sums that 5 Continent Distributing LLC received from 

the sale of PuckMaster machines but did not remit to Plaintiff in violation of the terms of the 

security agreement and Plaintiff’s direction regarding sale proceeds. 

39. As a result of the Debtor’s wrongful conduct, the Bank incurred a loss of at least 

$60,000.00. 

Facts Regarding Specific Intrepid Manufacturing Accounts Receivable 

 40. Intrepid Manufacturing & Engineering, LLC, Superior Engineering Delaware, 

LLC (at the time when the name of the business entity now known as Intrepid Manufacturing & 

Engineering, LLC, was Superior Engineering Delaware, LLC) and Donlyn Manufacturing 

Minnesota, LLC, granted Plaintiff a security interest in, among other things, accounts receivable 

and proceeds thereof. 

 41. On or about November, 28, 2011, Intrepid Manufacturing & Engineering, LLC, 

entered into an Asset Purchase Agreement with SSL Corporation for the sale and purchase of all 

of the furniture, fixtures and equipment owned by the seller and located in North Branch, 

Minnesota.   

 42. From and after January, 2011, Intrepid Manufacturing & Engineering, LLC and 

Donlyn Manufacturing Minnesota LLC were operating under a joint venture under the name of 
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Intrepid Manufacturing & Engineering, LLC.  Accordingly, the purchase agreement between 

Intrepid Manufacturing & Engineering, LLC and SSL Corporation also involved assets owned 

by Donlyn Manufacturing Minnesota, LLC. 

 43. During the time period preceding and following the negotiation and execution of 

the asset purchase agreement, Intrepid Manufacturing & Engineering, LLC received payments 

on accounts receivable owned by the joint venture of Intrepid Manufacturing &  Engineering and 

Donlyn Manufacturing Minnesota, LLC. 

 44. Specifically, Intrepid Manufacturing & Engineering, LLC, received the following 

sums on the following dates:  $21,106.03 on January 11 or 21, 2012; $11,088.63 on January 30, 

2012; $3,580.31 on February 21, 2012 and $4,934.28 on February 27, 2012.  There may have 

been other sums that Intrepid Manufacturing & Engineering, LLC received on account of 

accounts receivable owned by the joint venture of Intrepid Manufacturing & Engineering and 

Donlyn Manufacturing Minnesota, LLC. 

 45. Intrepid Manufacturing & Engineering, LLC, through the acts of the Debtor, did 

not remit to Plaintiff the proceeds of the accounts receivable and instead kept the proceeds for its 

own use. 

46. The Plaintiff did not consent to the use of the proceeds by Intrepid Manufacturing 

& Engineering, LLC; in fact the Plaintiff specifically directed the Debtor to cause the proceeds to 

be remitted to Plaintiff. 

47. Intrepid Manufacturing Engineering, LLC may have received payments on other 

accounts receivable owned by the joint venture of Intrepid Manufacturing & Engineering and 

Donlyn Manufacturing Minnesota, LLC that  Intrepid Manufacturing Engineering, LLC did not 

remit to Plaintiff and instead kept for its own use. 
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48. As a result of the Debtor’s wrongful conduct, the Plaintiff incurred a loss of an 

amount to be proven at trial, which amount is at least $40,709.25. 

Facts Regarding Intrepid Manufacturing Inventory and Accounts 

 49. Intrepid Manufacturing & Engineering, LLC, Superior Engineering Delaware, 

LLC (at the time when the name of the business entity now known as Intrepid Manufacturing & 

Engineering, LLC, was Superior Engineering Delaware, LLC) and Donlyn Manufacturing 

Minnesota, LLC, granted Plaintiff a security interest in, among other things, accounts receivable, 

inventory and proceeds thereof. 

 50. From and after January, 2011, Intrepid Manufacturing & Engineering, LLC and 

Donlyn Manufacturing Minnesota LLC were operating under a joint venture in the name of 

Intrepid Manufacturing & Engineering, LLC.  Accordingly, certain financial statements of the 

operation of the joint venture of Intrepid Manufacturing & Engineering, LLC and Donlyn 

Manufacturing Minnesota LLC were produced in, under and using the name of Intrepid 

Manufacturing & Engineering, LLC. 

 51. By email dated December 9, 2011, Robert Gann provided to Kevin Johnson, 

president of Plaintiff, an October 31, 2011 Balance Sheet and Profit and Loss Statement for 

Intrepid Manufacturing & Engineering, LLC, and an A/R Aging Summary listing accounts 

receivable as of December 8, 2011.  

 52. Robert Gann is a 15% member in GVAG Holdings, LLC, which owns an 80% 

membership interest in Intrepid Manufacturing & Engineering, LLC.  Robert Gann is also an 

accountant. 

 53. The October 31, 2011 Balance Sheet states that there were total accounts 

receivable of $165,677.98 and total inventory of $757,710.86 as of October, 2011. 
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54. Intrepid Manufacturing & Engineering, LLC did not turn over to Plaintiff 

accounts receivable in the amount of $165,677.98, nor did it remit to Plaintiff proceeds of 

accounts receivable in the amount of $165,677.98 in or after October, 2011.   

55. Intrepid Manufacturing & Engineering, LLC did not turn over to Plaintiff 

inventory of a value of $757,710.86, nor did it remit to Plaintiff proceeds of inventory of a value 

of $757,710.86 in or after October, 2011.  In fact, Intrepid Manufacturing & Engineering, LLC 

did not turn over to Plaintiff any inventory of any value. 

56. When asked at his Rule 2004 examination about the location or disposition of the 

inventory and accounts receivable, the Debtor gave various answers and explanations, including 

that some of the inventory may have been sold to the customers for whom it was manufactured. 

57. The Plaintiff did not consent to the use of the proceeds of the accounts receivable 

or inventory by Intrepid Manufacturing & Engineering, LLC ; in fact the Plaintiff specifically 

directed the Debtor to cause the proceeds to be remitted to the Bank. 

 58. Intrepid Manufacturing & Engineering, LLC provided an A/R Aging Summary as 

of January 31, 2012.  The January 31 A/R Aging Summary showed total accounts receivable of 

$126,147.25. 

59. A comparison of the December 8, 2011 A/R Aging Summary and the January 31, 

2012 A/R Aging Summary reveals several accounts receivable on the December report that do 

not appear on the January report.  The total amount of accounts receivable appearing on the 

December report but not appearing on the January report is $96,459.70.  Upon information and 

belief, Intrepid Manufacturing & Engineering, LLC received payment on said accounts 

receivable and converted the funds to its own use rather than remitting the proceeds to Plaintiff. 
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60. Through its own efforts, Plaintiff collected the sum of $54,804.61 from some of 

the accounts receivable listed on the January 31, 2012 A/R Aging Summary. 

61. As a result of the Debtor’s wrongful conduct, the Bank incurred a loss in an 

amount to be determined at trial, which loss is at least $96,459.70. 

Facts regarding Missing Superior and Donlyn Equipment 

 62. Superior Engineering Delaware, LLC, later known as Intrepid Manufacturing & 

Engineering, LLC, granted Plaintiff a security interest in, among other items, all equipment and 

proceeds thereof. 

 63. Donlyn Manufacturing Minnesota, LLC, granted Plaintiff a security interest in, 

among other items, all equipment and proceeds thereof. 

 64. In April, 2010, the Bank obtained an appraisal of the equipment owned by 

Superior Engineering Delaware, LLC and Donlyn Manufacturing Minnesota, LLC. 

 65. The appraisal contained a list of all items of equipment owned by Superior 

Engineering Delaware, LLC and Donlyn Manufacturing Minnesota, LLC.   

66. The items of equipment identified on the list of equipment attached to the April, 

2010 appraisal was the equipment in which Superior Engineering Delaware, LLC and Donlyn 

Manufacturing Minnesota, LLC granted the Bank a security interest. 

 67. On or about November, 28, 2011, Intrepid Manufacturing & Engineering, LLC, 

entered into an Asset Purchase Agreement with SSL Corporation for the sale and purchase of all 

of the furniture, fixtures and equipment owned by the seller; the sale items were listed on an 

exhibit attached to the asset purchase agreement. 

 68. From and after January, 2011, Intrepid Manufacturing & Engineering, LLC and 

Donlyn Manufacturing Minnesota LLC were operating under a joint venture under the name of 
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Intrepid Manufacturing & Engineering, LLC.  Accordingly, the purchase agreement between 

Intrepid Manufacturing & Engineering, LLC and SSL Corporation also involved assets owned 

by Donlyn Manufacturing Minnesota, LLC. 

 69. The equipment listed on the exhibit attached to the Asset Purchase Agreement 

referenced in the preceding paragraph constituted the Bank’s collateral. 

 70. Many of the items of equipment contained on the list of equipment attached to the 

April, 2010 appraisal  were missing from the list of equipment in the 2011 Asset Purchase 

Agreement.  The total value of the items of the missing equipment exceeds the sum of 

$188,000.00. 

71. Intrepid Manufacturing & Engineering, LLC did not turn over to Plaintiff any 

equipment that it owned. 

72. Intrepid Manufacturing & Engineering, LLC did not remit to Plaintiff proceeds on 

account of equipment sold by Intrepid Manufacturing & Engineering, LLC to parties other than 

SSL Corporation. 

73. Donlyn Manufacturing Minnesota, LLC did not turn over to Plaintiff any 

equipment that it owned. 

74. Donlyn Manufacturing Minnesota, LLC did not remit to Plaintiff proceeds on 

account of equipment sold by it to parties other than SSL Corporation. 

75. Other than the sale to SSL Corporation, the Plaintiff did not consent to the sale of 

any equipment owned by Intrepid Manufacturing & Engineering, LLC or Donlyn Manufacturing 

Minnesota LLC, nor did Plaintiff consent to the use by Intrepid Manufacturing & Engineering, 

LLC of the proceeds from the sale of any equipment. 

Case 12-44067    Doc 44    Filed 03/29/13    Entered 03/29/13 13:29:21    Desc Main
 Document      Page 12 of 24



13 

76. Upon information and belief, the Debtor sold items of equipment and did not 

remit the proceeds from the sale to the Bank. 

77. As a result of the Debtor’s wrongful conduct, the Bank incurred a loss in an 

amount of at least $188,000.00. 

Facts regarding Intrepid Manufacturing Financial Statements 

 78. Pursuant to the terms of the $1M Note, Intrepid Manufacturing & Engineering, 

LLC was required to submit monthly financial statements, namely a Balance Sheet and a Profit 

and Loss Statement for the period of the applicable month and year-to-date. 

 79. The $1M Note was a revolving loan.  Pursuant to the terms of the revolving loan, 

the amount available for advance under the revolver was based on fifty percent (50%) of the 

value of inventory and on seventy-five percent (75%) of the value of eligible receivables. 

 80. For the first nine months of 2011, the Debtor caused Intrepid Manufacturing & 

Engineering, LLC to provide to the Plaintiff the following interim financial statements:  January 

monthly; February monthly but not year-to-date; April monthly, but not year-to-date; May 

monthly but not year-to-date; June monthly and year-to-date; July monthly and year-to-date, 

August monthly, but not year-to-date; and September monthly and year-to-date. 

 81. For January through September, 2011, the financial statements showed a year-to-

date loss in an amount under $200,000.00, and showed total accounts receivable at $550,083.79 

and inventory at $1,480,642.27. 

 82. On December 8, 2011, Intrepid Manufacturing & Engineering, LLC provided to 

the Plaintiff financials statements as of October 31, 2011. 
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 83. The October 31, 2011 financial statements showed a year-to-date loss of 

$1,303,336.24 and showed total accounts receivable at $165,677.98 and inventory at 

$757,710.86. 

 84. On June 29, 2011, the Plaintiff made a loan in the amount of $100,000.00 to 

GVAG Holdings, LLC, Donlyn Manufacturing Minnesota LLC and Intrepid Manufacturing & 

Engineering, LLC evidenced by the $100k Note. 

 85. By presenting the January through September, 2011 financial statements showing 

only moderate losses, the Plaintiff fostered the false impression that Intrepid Manufacturing & 

Engineering, LLC and Donlyn Manufacturing Minnesota LLC were not performing as poorly as 

in fact they were. 

 86. Presenting the false financial statements for January through September, 2011, 

constituted fraudulent acts with the design and purpose of deceiving the Bank as to the actual 

financial condition of Intrepid Manufacturing & Engineering, LLC and Donlyn Manufacturing 

Minnesota LLC. 

 87. Plaintiff, had it known that the financial statements were false, would not have 

made the loan evidenced by the $100k Note. 

 88. Plaintiff, in reliance on the false financial statements, forbore from taking 

enforcement action against the borrowers, guarantors and collateral on the SBA Note and the 

$1M Note. 

 89. Had the Bank known that the financial statements were false, the Bank would 

have had the opportunity and would have undertaken to use its enforcement remedies including 

(a) auditing the books and records of the companies to ascertain the true condition of the 

companies; (b) enforcing the terms of the agreement governing the $1M Note regarding the 
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amount of credit available to Intrepid Manufacturing & Engineering, LLC based on the levels of 

its inventory and accounts receivable; (c) requiring paydowns on the $1M Note; (d) seeking the 

appointment of a receiver to manage the companies and to salvage the companies as going 

concerns; and (e) seeking the sale of the companies as going concerns. 

 90. The Plaintiff suffered a loss in the amount of $90,983.66, plus continuing interest, 

pursuant to the loan evidenced by the $100k Note which has not been paid in full as of the date 

of this Complaint. 

 91. By forbearing from enforcement, the Plaintiff lost the opportunity to realize value 

from the borrower, guarantors and collateral. 

 92. On information and belief, sometime in the late Fall or early Winter, 2011, the 

Debtor decided to sell the equipment of Intrepid Manufacturing & Engineering, LLC, effectively 

ceasing manufacturing and engineering operations. 

 93. The Debtor’s decision to sell the equipment of Intrepid Manufacturing & 

Engineering, LLC was a complete surprise to the Bank. 

COUNT 1 - FRAUDULENT MISREPRESENTATION –  

PUCKMASTER INVENTORY  

94. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing 

paragraphs. 

95. The Debtor owes Plaintiff a debt for money, property, services or an extension, 

renewal, or refinancing of credit obtained by false representations.  

96. The Debtor made a representation to Plaintiff regarding the Puckmaster inventory. 

97. The Debtor’s representation to Plaintiff was false. 
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98. At the time that the Debtor made the representation to Plaintiff, the Debtor knew, 

or should have known, that the representation was false. 

99. The Debtor made the representation deliberately and intentionally and with the 

intention and purpose of deceiving the Plaintiff at the time of the representation. 

100. Plaintiff justifiably relied on the representation made by the Debtor by forbearing 

from taking enforcement action against the borrowers, guarantors and collateral based on the 

represented sufficiency of the Puckmaster collateral. 

101. As a direct and proximate result of the representation having been made, the 

Plaintiff incurred a loss consisting of the lost opportunity to realize more value from its 

collateral.  The amount of the Bank’s loss will be determined at trial. 

102. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(A).  

 COUNT 2 - WILLFUL AND MALICIOUS INJURY –  

PUCKMASTER PAYMENT 

103. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing 

paragraphs. 

104. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and 

malicious injury by Debtor to Plaintiff. 

105. The Debtor’s acts were targeted at the Plaintiff. 

106. The Debtor either intended to cause Plaintiff harm and/or knew or should have 

known that harm to the Plaintiff was substantially certain to result. 

107. The Debtor caused loss to the Plaintiff by causing 5 Continent Distributing, LLC 

to wrongfully convert to its own use, proceeds from the sale of the PuckMaster machine, 
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specifically the payment from Danha and possibly other payments from other entities, rather than 

remitting the proceeds to the Plaintiff.  

108. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained 

damages in an amount to be proven at trial, which amount is at least $60,000.00. 

109. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6). 

COUNT 3 - WILLFUL AND MALICIOUS INJURY –  

SPECIFIC INTREPID MANUFACTURING ACCOUNTS RECEIVABLE PROCEEDS 

110. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing 

paragraphs. 

111. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and 

malicious injury by Debtor to Plaintiff. 

112. The Debtor’s acts were targeted at the Plaintiff. 

113. The Debtor either intended to cause harm and/or knew or should have known that 

harm was substantially certain to result. 

114. The Debtor caused loss to the Plaintiff by causing Intrepid Manufacturing & 

Engineering, LLC, to wrongfully convert certain accounts receivable to its own use rather than 

remitting the proceeds from the Plaintiff’s collateral to the Plaintiff.  

115. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained 

damages in an amount to be proven at trial, which amount is at least $40,709.25. 

116. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6). 

COUNT 4 - WILLFUL AND MALICIOUS INJURY – 

INTREPID MANUFACTURING INVENTORY AND ACCOUNTS 
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117. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing 

paragraphs. 

118. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and 

malicious injury by Debtor to Plaintiff. 

119. The Debtor’s acts were targeted at the Plaintiff. 

120. The Debtor either intended to cause harm and/or knew or should have known that 

harm was substantially certain to result. 

121. The Debtor caused loss to the Plaintiff by failing to turn over to the Plaintiff 

accounts receivable, or their proceeds, in the amount of $165,667.98, and by causing Intrepid 

Manufacturing & Engineering, LLC, or some other party, to wrongfully convert the accounts 

receivable, or their proceeds, to its own use rather than remitting the proceeds to the Plaintiff.  

122. Specifically, on information and belief, the Debtor caused Intrepid Manufacturing 

& Engineering, LLC to wrongfully convert accounts receivable in the sum of at least $96,459.70 

(the sum of the accounts receivable listed on the December 8, 2011 A/R Aging Summary and not 

listed on the January 31, 2012 A/R Aging Summary). 

123. The Debtor caused loss to the Plaintiff by failing to turn over to the Plaintiff 

inventory of Intrepid Manufacturing & Engineering, LLC of a value of $757,710.86, or its 

proceeds, and by causing Intrepid Manufacturing & Engineering, LLC, or some other party, to 

wrongfully convert the inventory, or its proceeds, to its own use rather than remitting the 

inventory, or its proceeds, to the Plaintiff.  

124. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained 

damages in an amount to be proven at trial, which amount is at least $96,459.70 on account of 

the accounts receivable and $757,710.86 on account of the inventory. 
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125. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6). 

COUNT 5 - WILLFUL AND MALICIOUS INJURY –  

INTREPID MANUFACTURING EQUIPMENT 

126. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing 

paragraphs. 

127. The Debtor is liable to the Plaintiff for a debt that arose as a result of a willful and 

malicious injury by Debtor to Plaintiff. 

128. The Debtor’s acts were targeted at the Plaintiff. 

129. The Debtor either intended to cause harm and/or knew or should have known that 

harm was substantially certain to result. 

130. The Debtor caused injury to the Plaintiff by selling or transferring equipment that 

constituted the Bank’s collateral and by failing to pay to the Bank the proceeds from the sale or 

transfer of the equipment.                

131. As a direct and proximate consequence of Debtor’s actions, Plaintiff has sustained 

damages in an amount of at least $188,000.00. 

132. Plaintiff’s damages are nondischargable pursuant to 11 U.S.C. §523(a)(6). 

COUNT 6 – INTREPID MANUFACTURING FINANCIAL STATEMENTS -  

FALSE PRETENSES 

133. The Plaintiff reasserts and reallege the allegations set forth in all of the foregoing 

paragraphs. 

134. The Debtor owes Plaintiff a debt for money, property, services or an extension, 

renewal, or refinancing of credit obtained by false pretenses.  

Case 12-44067    Doc 44    Filed 03/29/13    Entered 03/29/13 13:29:21    Desc Main
 Document      Page 19 of 24



20 

135. The Debtor engaged in a series of acts and communications, including the 

presentation of false monthly financial statements, which created a false and misleading 

impression of the financial condition of Intrepid Manufacturing & Engineering, LLC and Donlyn 

Manufacturing Minnesota LLC. 

136. At the time that he engaged in the acts that constitute false pretenses, the Debtor 

knew, or should have known, that he was creating and fostering a false impression on the part of 

the Plaintiff. 

137. The Debtor intended to create and foster a false impression on the part of the 

Plaintiff with the intent and for the purpose of deceiving the Plaintiff. 

138. The Debtor obtained the loan evidenced by the $100k Note by creating a false 

impression upon which Plaintiff justifiably relied. 

139. In justifiable reliance on the false impression created by the Debtor, the Plaintiff 

forbore from taking enforcement action against the borrowers, guarantors and collateral, which 

action the Bank would have taken had it known the true financial condition of Intrepid 

Manufacturing & Engineering, LLC and Donlyn Manufacturing Minnesota LLC. 

140. The Plaintiff incurred a loss in the amount of $90,983.66 plus continuing interest 

pursuant to the loan evidenced by the $100k Note, which has not been paid in full as of the date 

of this Complaint. 

141. The Plaintiff incurred a loss, including the lost opportunity to realize more value 

from the borrowers, guarantors and collateral, in an amount to be proven at trial, as a proximate 

result of the Debtor’s false pretenses. 

142. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(A). 
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 COUNT 7 - INTREPID MANUFACTURING FINANCIAL STATEMENTS –  

ACTUAL FRAUD 

143. The Plaintiffs reasserts and realleges the allegations set forth in all of the 

foregoing paragraphs. 

144. The Debtor owes Plaintiff a debt for money, property, services or an extension, 

renewal, or refinancing of credit obtained by actual fraud.  

145. The Debtor engaged in the fraudulent acts of presenting false financial 

information with the design of perpetrating what he knew to be a cheat or deception. 

146. The Debtor obtained the loan evidenced by the $100k Note by engaging in 

fraudulent acts upon which Plaintiff justifiably relied. 

147. The Plaintiff incurred a loss in the amount of $90,983.66 plus continuing interest 

pursuant to the loan evidenced by the $100k Note, which has not been paid in full as of the date 

of this Complaint. 

148. The Debtor engaged in said fraudulent acts with the intent and purpose of 

deceiving the Plaintiff. 

149. The Plaintiff justifiably relied on the fraudulent acts of the Debtor by forbearing 

from taking action to enforcement action against the borrowers, guarantors and collateral, which 

action the Bank would have taken had it known the true financial condition of Intrepid 

Manufacturing & Engineering, LLC and Donlyn Manufacturing Minnesota, LLC. 

150. The Plaintiff incurred a loss, including the lost opportunity to realize more value 

from the borrowers, guarantors and collateral, in an amount to be proven at trial, as a proximate 

result of the Debtor’s actual fraud. 

151. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(A). 
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COUNT 8 - INTREPID MANUFACTURING FINANCIAL STATEMENTS –  

FALSE FINANCIAL STATEMENTS  

152. The Plaintiff reasserts and realleges the allegations set forth in all of the foregoing 

paragraphs. 

153. The Debtor owes Plaintiff a debt for money, property, services or an extension, 

renewal, or refinancing of credit obtained by a false financial statements.  

154. The Debtor submitted to Plaintiff, a statement in writing respecting the financial 

condition of Intrepid Manufacturing & Engineering, LLC and Donlyn Manufacturing Minnesota 

LLC, insiders of the Debtor, said financial statements being the statements for the time period 

January through September, 2011. 

155. The financial statements were materially false. 

156. At the time that the Debtor submitted the financial statements to Plaintiff, the 

Debtor knew that the financial statements were false, should have known that the financial 

statements were false, and/or acted with reckless disregard for the truth of the information 

contained in the financial statements. 

157. The Debtor submitted the false financial statements to Plaintiff with the intent to 

deceive the Plaintiff. 

158. Plaintiff reasonably relied on the false financial statements. 

159. Had Plaintiff known that the financial statements were false, Plaintiff would not 

have made the loan represented by the $100k Note. 

160. The Plaintiff incurred a loss in the amount of $90,983.66 plus continuing interest 

pursuant to the loan evidenced by the $100k Note, which has not been paid in full as of the date 

of this Complaint. 
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161. In reliance on the false financial statements, the Plaintiff forbore from taking 

enforcement action against the borrowers, guarantors and collateral, which action the Bank 

would have taken had it known the true financial condition of Intrepid Manufacturing & 

Engineering, LLC and Donlyn Manufacturing Minnesota LLC. 

162. Had the Bank known that the financial statements were false, the Bank would 

have had the opportunity and would have undertaken to use its enforcement remedies including 

(a) auditing the books and records of the companies to ascertain the true condition of the 

companies; (b) enforcing the terms of the agreement governing the $1M Note regarding the 

amount of credit available to Intrepid Manufacturing & Engineering, LLC based on the levels of 

its inventory and accounts receivable; (c) requiring paydowns on the $1M Note; (d) seeking the 

appointment of a receiver to manage the companies and to salvage the companies as going 

concerns; and (e) seeking the sale of the companies as going concerns. 

163. As a direct and proximate result of its reasonable reliance on the false financial 

statements, Plaintiff incurred a loss, including the lost opportunity to realize more value from the 

borrowers, guarantors and collateral, in an amount to be proven at trial. 

164. Plaintiff’s loss is nondischargable pursuant to 11 U.S.C. §523(a)(2)(B). 

Summary of Damages 

165. Plaintiff suffered damages in an amount at least equal to the sum of the following: 

Count 2  $     60,000.00 

Count 3  $     40,709.25 

Count 4  $     96,459.70 and 

   $   757,710.86 

Count 5  $   188,000.00 

Counts 6-8  $     90,983.66 

 

 Total:  $1,233,863.47 
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WHEREFORE, Plaintiff prays for an order as follows: 

(a) Determining that debt in an amount to be determined at trial, which amount may 

be as much as the sum of $1,233,863.47 or more, plus interest at the judgment rate from the date 

of commencement of this lawsuit, and plus costs as allowed, is excepted from discharge; 

(b) Ordering entry of judgment in favor of Plaintiff and against Debtor in the amount 

determined at trial, plus interest at the judgment rate from the date of the commencement of this 

lawsuit and plus costs in the amount allowed; 

(c) Ordering entry of judgment in favor of Plaintiff and against Debtor that said debt 

is nondischargeable;  

(d) Permitting the Plaintiff to amend its complaint as additional facts and claims are 

discovered during the prosecution of this lawsuit; and 

(e) Granting such other relief as the Court deems just and equitable. 

 

      STEIN & MOORE, P.A. 

 

 

Dated: March 29, 2013       /e/ Mary L. Cox     

      Mary L. Cox  (#176552) 

      332 Minnesota Street, Suite W1650 

      St. Paul, Minnesota 55101 

      Telephone: 651-224-9683 

   

      Attorneys for Plaintiff  
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